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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
Contractor Agreement

This Agreement is made by and between the SAN DIEGO COUNTY REGIONAL AIRPORT
AUTHORITY, and NAME OF CONTRACTOR, a TYPE OF BUSINESS ENTITY. The Parties
agree:

1. DEFINITIONS: As used within this Agreement, the following terms shall have the meanings
as set forth below:

Accounting Records: any and all documents relating to invoices, costs, payment,
settlement, or supporting documentation of Contractor relating to this Agreement.

Agreement: this Service and Consulting Agreement including all exhibits and attachments
and executed Task Authorizations.

Airport: the San Diego International Airport.

Audit Period: the period of time from commencement of the term of the Agreement to the
third anniversary of the Authority’s final payment under the terms of this Agreement.

Authority: the San Diego County Regional Airport Authority, a local governmental entity of
regional government, acting through its President/CEO for purposes of this Agreement.

Compensation: all monetary consideration provided Contractor pursuant to this Agreement
including fees and Reimbursable Expenses.

Contractor: Name, Type of Business Entity, and any officers, directors, employees, agents,
or volunteers of Contractor.

Design Professional: any of the following professions:

- Architects licensed pursuant to Chapter 3 of Division 3 of the Business and Professions
Code, and a business entity offering architectural services in accordance with that
chapter;

-Landscape Architects licensed pursuant to Chapter 3.5 of Division 3 of the Business and
Professions Code, and a business entity offering landscape architect services in
accordance with that chapter;

- Professional Engineers registered pursuant to Chapter 7 of Division 3 of the Business
and Professions Code, and a business entity offering professional engineering services in
accordance with that chapter; and

-Professional Land Surveyors licensed pursuant to Chapter 15 of Division 3 of the
Business and Professions Code, and a business entity offering professional land
surveying services in accordance with that chapter.

DHS: the U. S. Department of Homeland Security.

Expenses: expenditures made by Contractor in the necessary and reasonable
performance of this Agreement. Expenses include costs for travel, facilities, equipment,
personnel, tools, and other materials. See “Reimbursable Expenses” below.

FAA: the Federal Aviation Administration.

Non-design Professional: all professions other than Design Professionals as defined
above.

Parties: the Authority and Contractor collectively.
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President/CEQ: the President/CEO of San Diego County Regional Airport Authority or
his/her designee.

Proprietary Information: all confidential, personal, proprietary and trade secret information
and materials of the Authority, or of its Board, officers, employees, or of its suppliers,
vendors or customers. Proprietary Information includes, without limitation, any:
(a) information, ideas or materials of a technical or creative nature, such as designs and
specifications, computer source and object code, and other materials and concepts relating
to the Authority’s intellectual property rights; (b) information, ideas or materials of a
business nature, such as non-public financial information; information regarding profits,
costs, marketing, purchasing, sales, customers, suppliers, contract terms, employees and
salaries; development plans; business and financial plans and forecasts; (c) all personal
property, including, without limitation, all books, manuals, records, reports, notes,
contracts, lists, blueprints and other documents or materials, or copies thereof, received by
Contractor in the course of Contractor's rendering of the Services to the Authority,
including, without limitation, records and any other materials pertaining to the Work
Product; and (d) information, ideas and opinions of a personal nature, such as the
thoughts, impressions, personal histories and goals of Authority employees.

Reimbursable Expenses: those Expenses which are identified in “Exhibit B” to this
Agreement as reimbursable by the Authority.

Services: all actions, assistance, and deliverables described in “Exhibit A” to this
Agreement.

SSI Information: all documents, data, reports, drawings, specifications and other works,
whether complete or incomplete, in oral, written, graphic or electronic form related to
airport or airline security or contingency plans, security incident response plans, security
directives, or any other such documents or materials protected by 49 CFR Part 1520, et
seq.

TSA: the Transportation Security Administration, or any successor to the TSA.

Work Product: all documents, data, reports, drawings, specifications, and other works,
including copies prepared by Contractor pursuant to this Agreement, whether complete or
incomplete and whether in oral, written, graphic, or electronic form.

2. TERM: The term of this Agreement commences on DATE and ends DATE (the “Term”),
with an option for Two (2) one-year extensions, which may be exercised at the sole
discretion of the Authority.

3. SCOPE _OF WORK: Subject to the terms and conditions set forth in this Agreement,
Contractor shall provide the Authority with the Services set forth in “Exhibit A” entitled
“Scope of Work”, which is attached to and incorporated in this Agreement.

4. COMPENSATION:

A. General: Authority shall pay Contractor for the Services provided in accordance with the
terms set forth in “Exhibit B”, entitled “Compensation and Payment Schedule”, which is
attached to and incorporated in this Agreement. Authority shall make good faith efforts to
pay Contractor all undisputed amounts within thirty (30) days of Authority’s approval of
Contractor’s invoice submitted in accordance with Section 5 of this Agreement. The
payments specified in “Exhibit B” shall be the only compensation to which Contractor
shall be entitled under this Agreement. Authority has no obligation to expend the amount
of monies designated as Maximum Amount Payable or to pay any amount in excess of
the Maximum Amount Payable.
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B. No Guarantee of Compensation: Should this Agreement be an “on-call” agreement,
Authority makes no guarantee to Contractor as to the amount of Contractor-provided
Services that will be requested by the Authority or the amount of compensation that will
be provided Contractor pursuant to this Agreement. Under no circumstances, shall
Contractor or any of its subcontractors be entitled to or compensated for any direct or
indirect loss arising from or relating to Authority’s failure to authorize performance of
Services under this Agreement. Said direct and indirect loss includes, but is not limited to,
loss of expected profits, business overhead, loss of productivity, and loss of opportunity
to work on other projects.

C. Staff Assignments: Contractor agrees to assign only competent personnel to perform
Services according to the reasonable and customary standards of training and
experience in the relevant field. Where Services are provided on an hourly rate basis,
Contractor agrees to use personnel with the lowest hourly rate to competently provide
Services. Failure to assign competent personnel will constitute grounds for immediate
termination and/or refusal to compensate Contractor for such Services.

D. Staff Continuity: Contractor will use its best efforts to ensure continuity of personnel
assigned to perform Services. Contractor will obtain Authority’s prior approval before
reassigning any full-time staff.

E. Expenses: Unless expressly provided otherwise in “Exhibit B”, Contractor shall bear all
expenses required to perform Services pursuant to this Agreement.

5. INVOICES: Contractor shall submit monthly invoices, or at such other intervals as otherwise
directed by Authority, describing the Services and Reimbursable Expenses for which
payment is sought in accordance with Sections 3 and 4 of this Agreement. Invoices shall
be in a form acceptable to the Authority and include the following:

A. Documentation of Services:

1) Contractor shall submit monthly invoices that identify by name each person or
persons who provided Services during the period covered by the invoice. Unless
otherwise agreed to by the Authority, the invoice, below each person’s name, will
describe with specificity each task the person performed and the date(s) that the
person performed the task. Following the description of each task performed, the
invoice will list (i) the amount of time by date that the person expended on the task, (ii)
the documents associated with the task that the individual prepared, (iii) the
compensation requested for the tasks provided by the person, and (iv) the basis of
calculation of the compensation. For each identified task, the invoice will identify the
authorized Reimbursable Expenses incurred by the individual in performance of each
task. Identification of Reimbursable Expenses will include the documentation specified
below.

2) Contractor shall provide written notice to the Authority when the total compensation
expended under the Agreement reaches 75% of the total compensation allowed. If
requested in writing by the Authority, each invoice shall state the total compensation
and expense for each task billed as of the date of the statement and provide a running
total of all compensation and expenses invoiced from the beginning of the Agreement
year in which Contractor began providing Services to the date of the current invoice.

B. Documentation of Reimbursable Expenses:

1) Reimbursable Expenses, if any, for which Contractor may request reimbursement are
set forth specifically in “Exhibit B”.

Page 5 of 29
Gen Counsel 4-19-18



2) Reimbursable Expenses under $25.00: Contractor shall attempt in good faith to attach
to each invoice all necessary documentation and receipts to support expenses under
$25.00.

3) Reimbursable Expenses over $25.00: Contractor shall attach to each invoice,
detailed, itemized receipts to support expenses over $25.00. In no event will the
Authority reimburse Contractor for expenses over $25.00 that are not supported by
necessary written detailed documentation with itemized receipts.

C. Declaration To Accompany Each Invoice: Invoices submitted shall contain the
following signed certification at the end of the billing statement:

“lI hereby certify under penalty of perjury that the above bill is just and
correct according to the terms of the Agreement between Contractor and
the Authority and that payment has not been received.

By: 7

D. Invoice Address: Unless otherwise agreed by the Parties, all invoices shall be sent to
the Authority at the address specified below:

San Diego County Regional Airport Authority
Accounts Payable

P.O. Box 82776

San Diego CA 92138-2776

6. ACCOUNTING RECORDS: During the Audit Period, the Contractor shall maintain an
acceptable cost accounting system. The Contractor agrees to provide the Authority or any
other authorized government entity, including but not limited to the FAA and the Comptroller
General of the United States or any of their duly authorized representatives, access to any
books, documents, papers and records of the Contractor which are pertinent to this
Agreement for the purpose of making audit examination, excerpts and transcriptions. The
Authority or any other authorized government entity, including but not limited to the FAA and
the Comptroller General of the United States or any of their duly authorized representatives,
may audit Contractor’'s Accounting Records. Such audit(s) shall be conducted at reasonable
times. Contractor shall maintain all Accounting Records for the entire length of the Audit
Period, and shall fully cooperate with any such audit(s). Contractor shall maintain all records
within the County of San Diego. If Contractor fails to maintain all records within the County
of San Diego, Contractor agrees to reimburse Authority for reasonable expenses involved in
traveling to the records storage site. Except as provided in this section, the cost of an audit
shall be borne by the Authority. However, if the audit reveals a discrepancy of more than
two percent (2%) between the Compensation requested by Contractor in accordance with
this Agreement and the compensation determined by the audit, Contractor shall pay the
cost of the audit as reasonably determined by the Authority.

7. TIME IS OF THE ESSENCE: Time is of the essence in this Agreement. If Contractor fails to
competently perform Services within the time periods specified in “Exhibit A”, or, if no time
periods are specified, within a reasonable time period, Authority may terminate this
Agreement pursuant to the terms of this Agreement.

8. ASSIGNMENT OR TRANSFER PROHIBITED: This Agreement is a personal services
agreement between the Parties. Contractor may not in any manner, by operation of law or
otherwise, assign, hypothecate, encumber or transfer this Agreement or any of the rights,
duties or obligations under this Agreement, in whole or in part, without the express, prior
written consent of the Authority. Any attempted or purported assignment of any right or
obligation pursuant to this Agreement, without such consent, shall be voidable at the sole
discretion of Authority and grounds for termination pursuant to the terms of this Agreement.

Page 6 of 29

Gen Counsel 4-19-18



9. TERMINATION:

A.

If the President/CEO, in his/her sole discretion, becomes dissatisfied with Contractor’s
performance under this Agreement, the President/CEO may terminate this Agreement by
giving written notice to Contractor. Such termination shall be effective immediately on
delivery of such notice to Contractor.

Any violation or breach of the terms of this Agreement by the Contractor or its
subcontractors may result in the suspension or termination of this Agreement or such
other action that may be necessary to enforce the rights of the parties to this Agreement.
The Authority will provide Contractor written notice that describes the nature of the
breach and corrective actions the Contractors must undertake in order to avoid
termination of the Agreement. The Authority reserves the right to withhold payments to
the Contractor until such time the Contractor corrects the breach or the Authority elects to
terminate the Agreement pursuant to section C below. The Authority’s notice will identify
a specific date by which the Contractor must correct the breach. The Authority may
proceed with termination of the Agreement if the Contractor fails to correct the breach by
the deadline indicated in the Authority’s notice.

In addition to any other rights and remedies allowed by law and this Agreement, either
party may terminate this Agreement with or without cause by giving thirty (30) days prior
written notice. Such termination shall be effective on the date specified in the written
notice.

. Contractor shall cease performing Services on the effective date of termination and

Contractor shall have no further rights under this Agreement except as expressly
provided herein. The Authority shall have all rights and remedies provided by law.

Upon termination of this Agreement, Contractor may be compensated in accordance with
“Exhibit B” only for Services actually performed and accepted by Authority. Contractor
shall not be entitled to any compensation for contractual damages, including, but not
limited to expected lost profits, office overhead, loss of productivity, lost opportunity to
work on other projects or any other consequential or incidental damages arising from the
termination of this Agreement.

If the termination is due to the failure of the Contractor to fulfill the obligations, the
Authority may take over the work and prosecute the same to completion by contract or
otherwise. In such case, the Contractor shall be liable to the Authority for any additional
cost occasioned to the Authority thereby. If, after notice of termination for failure to fulfill
the obligations in this Agreement, it is determined that the Contractor had not so failed,
the termination shall be deemed to have been effected for the convenience of the
Authority. In such event, compensation to the Contractor shall be determined in
accordance with subsection D, above

. Upon termination of this Agreement, Contractor shall deliver immediately to the Authority

all property belonging to the Authority, whether given to Contractor by the Authority or
prepared by Contractor in the course of rendering the Services, including, but not limited
to, all Work Product then in progress, including all material in Contractor’'s possession
that contains Proprietary Information or SSI Information and any copies thereof, whether
prepared by Contractor or others. Following termination, Contractor shall not retain any
written or other tangible (including machine-readable) material containing any Proprietary
Information or SSI Information.
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H. The duties and obligations imposed by the terms and conditions of the Agreement and
the rights and remedies available thereunder are in addition to, and not a limitation of,
any duties, obligations, rights and remedies otherwise imposed or available by law.

10. PROPRIETARY INFORMATION & SSI INFORMATION OF AUTHORITY OR TSA:

A. General: Contractor’'s Services may involve access to and creation of Proprietary
Information or SSI Information.

B. Restrictions on Use and Disclosure: During the term of this Agreement and thereafter,
Contractor shall: (a) hold and use Proprietary Information or SSI Information in strict
confidence and solely for the benefit of Authority and not for the benefit of Contractor or
any third party; (b) not copy or use any Proprietary Information, except as necessary to
perform Services; and (c) not disclose or otherwise make available any Proprietary
Information or SSI Information to any third party unless first authorized in writing by the
Authority.

C. Restrictions on References to Authority: Contractor shall not represent in any way
that Authority endorses or supports Contractor or Contractor's activities without the prior
written consent of Authority. Contractor is prohibited from making any representations
regarding the relationship between Contractor and Authority without the prior written
consent of Authority. Contractor shall not make any representations about Authority or
use the Authority’s name or the name of any of its Board Members, employees, or agents
in documents or material generated by Contractor without the Authority’s prior written
consent.

D. Indemnity: Contractor shall hold harmless and indemnify Authority for the payment of
any civil penalties assessed Authority by the TSA or DHS because of Contractor’s
unauthorized release or divulging of any SSI Information.

11. AUTHORITY OWNERSHIP OF SERVICES AND WORK PRODUCT: Authority shall own all
Services, including, but not limited to Work Product, prepared pursuant to this Agreement.
Ownership includes all rights attendant to ownership, including rights of copyright, patent,
and intellectual property rights. Contractor, at its own cost and expense, shall deliver all
Work Product to Authority when requested by Authority. With prior written consent of
Authority, Contractor may retain limited copies of Work Product, but only for purposes
expressly authorized in Authority’s consent. Work Product, including copies retained by
Contractor, may not be shown to any other public or private person or entity unless
expressly authorized in writing by Authority.

12. INDEPENDENT CONTRACTOR: Contractor is an independent contractor in the
performance of this Agreement and shall act in an independent capacity and not as an
officer or employee of the Authority. Contractor shall have no authority to act as an agent on
behalf of the Authority unless specifically authorized to do so in writing. Authority shall have
no liability for Contractor's actions and performance and assumes no responsibility for
taxes, bonds, payments, or other commitments, implied or express, that may be made by or
for Contractor. Contractor shall purchase all bonds and pay all taxes required for the
performance of Services. Nothing contained in this Agreement shall be construed as
creating a partnership or joint venture between Contractor and Authority or between
Contractor and any other entity or party or cause Authority to be responsible in any way for
the debts or obligations of Contractor or any other party or entity.

13. SUBCONTRACTORS: Contractor agrees that all of its subcontractors shall be subject to
the prior written approval by the Authority. Contractor shall remain responsible to the
Authority for any and all Services and obligations required under this Agreement, whether
performed by Contractor or its subcontractor(s). Any subcontractor(s) employed by
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Contractor shall be independent contractors and not agents of the Authority. Contractor
shall ensure its subcontracts and other agreements made pursuant to this Agreement with
subcontractor(s) include all applicable requirements set forth by this Agreement, including,
but not limited to, sections entitled: “Insurance Requirements”, “Indemnification”, and
“Conformance with Rules and Regulations”.

14. INSURANCE REQUIREMENTS:

A.

Contractor shall procure, at its expense, and keep in full force and effect at all times
during the term of this Agreement, the types and amounts of insurance specified in
“Exhibit C”, entitled “Insurance Requirements for Contractor”, which is attached hereto
and incorporated by reference herein. The specified insurance shall include and insure
Authority, its Board and all its officers, employees, and agents, their successors and
assigns, as additional insureds, against the areas of risk associated with the Services as
described in “Exhibit A” with respect to Contractor’s acts or omissions in the performance
of this Agreement, its operations, use, and occupancy of the Airport, and other related
functions performed by or on behalf of Contractor in, on or about Airport.

. Each specified insurance policy (other than Worker's Compensation and Employers’

Liability and fire and extended coverages) shall contain a Severability of Interest (Cross
Liability) clause which states, “It is agreed that the insurance afforded by this policy shall
apply separately to each insured against whom a claim is made or suit is brought except
with respect to the limits of the company’s liability,” and a Contractual Endorsement
which shall state, “Such insurance as is afforded by this policy shall also apply to liability
assumed by the insured under insured’s Agreement with the Authority.”

. All such insurance shall be primary and non-contributing with any other insurance held by

Authority where liability arises out of or results from the acts or omissions of Contractor,
its agents, employees, officers, assigns, or any person or entity acting for or on behalf of
Contractor. Such policies may provide for reasonable deductibles and/or retentions
acceptable to the President/CEO based upon the nature of Contractor’s operations and
the type of insurance involved.

. Authority shall have no liability for any premiums charged for such coverage(s). The

inclusion of Authority, its Board and all its officers, employees, and agents, their
successors and assigns, as insureds is not intended to, and shall not, make them, or any
of them, a partner or joint venturer with Contractor in Contractor’s operations at Airport or
in the performance of this Agreement. In the event Contractor fails to furnish Authority
with evidence of insurance and maintain the insurance as required, Authority upon ten
(10) days prior written notice to comply, may, but shall not be required to, procure such
insurance at the cost and expense of Contractor, and Contractor agrees to promptly
reimburse Authority for the cost thereof plus fifteen (15%) percent for administrative
overhead. Payment shall be made within thirty (30) days of invoice date.

At least ten (10) days prior to the expiration date of the above policies, documentation
showing that the insurance coverage has been renewed or extended shall be filed with
Authority. If such coverage is canceled or reduced, Contractor shall, within fifteen (15)
days of such cancellation or reduction of coverage, file with Authority evidence that the
required insurance has been reinstated or provided through another insurance company
or companies.

Contractor shall provide proof of all required insurance and related requirements to
Authority either by production of: the actual insurance policy(ies); or a Certificate of
Insurance in a form acceptable to the Authority; or a broker’s letter acceptable to the
President/CEO in both form and content in the case of foreign insurance syndicates, or

Page 9 of 29

Gen Counsel 4-19-18



other written evidence of insurance acceptable to the President/CEO. The documents
evidencing all required coverages shall be filed with Authority prior to Contractor
performing Services or occupying the Airport. The documents shall contain (i) the
applicable policy number, (ii) the inclusive dates of policy coverages, (iii) the insurance
carrier's name, address and telephone number, (iv) shall bear an original signature of an
authorized representative of said carrier, and (v) shall provide that such insurance shall
not be subject to cancellation, reduction in coverage, or nonrenewal except after written
notice by certified mail, return receipt requested, to the Authority at least thirty (30) days
prior to the effective date thereof. Authority reserves the right to have submitted to it,
upon request, all pertinent information about the agent, broker, and carrier providing such
insurance.

G. Authority and Contractor agree that the insurance policy limits specified herein shall be
reviewed for adequacy annually throughout the term of this Agreement by the
President/CEO who may, thereafter, require Contractor, on thirty (30) days prior written
notice, to adjust the amounts of insurance coverage to whatever reasonable amount said
President/CEO deems to be adequate.

H. All insurance policies required herein shall have a minimum Best financial rating of A
minus 7.

I. Submission of insurance from a non-California admitted carrier is subject to the
provisions of California Insurance Code 88 1760 through 1780, and any other regulations
and/or directives from the State Department of Insurance or other regulatory board or
agency. Contractor agrees, except where exempted, to provide Authority proof of said
insurance by and through a surplus line broker licensed by the State of California at the
address specified below:

San Diego County Regional Airport Authority
Risk Management Department

P.O. Box 82776

San Diego, CA 92138-2776

15. INDEMNIFICATION:

A. Non-Design Professionals: In addition to the provisions of the preceding section
entitled “Insurance Requirements”, Contractor shall indemnify, hold harmless and defend
the Authority, its Board, officers, directors, employees, agents and volunteers from and
against all claims, damages, losses and expenses, including reasonable attorneys’ fees
and court costs, arising out of, pertaining to, or relating to the performance of the
Services described herein, caused by any act or omission of Contractor and/or any of its
subcontractors, employees, agents, officers and directors, except where caused by the
sole negligence or willful misconduct of the Authority.

B. Design Professionals: Notwithstanding the provisions of the above, the following
provision shall apply to Contractors that are Design Professionals when providing “design
professional services” (as that term is defined under Civil Code section 2782.8) to
Authority. In addition to the requirements of the section entitled “Insurance
Requirements”, to the fullest extent permitted by law, Contractor shall defend (with
counsel of the Authority’s choosing), indemnify and hold the Authority, its Board, officers,
directors, employees, agents, and volunteers, free and harmless from any and all claims,
demands, causes of action, costs, expenses, liability, loss, damage, or injury of any kind,
in law or equity, to property or persons, including wrongful death, in any manner arising
out of, pertaining to, or incident to any acts, errors or omissions, or willful misconduct of
Contractor, its officials, officers, employees, subcontractors, consultants or agents in
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connection with the performance of the Contractor's Services, the project or this
Agreement, including without limitation the payment of all damages, expert witness fees
and attorney’s fees and other related costs and expenses. Consultant’s obligation to
indemnify shall not be restricted to insurance proceeds, if any, received by Contractor,
the Authority, its officials, officers, employees, agents, or volunteers.

To the extent required by Civil Code section 2782.8, which is fully incorporated herein,
Contractor’s obligations under the above indemnity shall be limited to claims that arise
out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant, but shall not otherwise be reduced. If Consultant’s obligations to defend,
indemnify, and/or hold harmless arise out of Contractor's performance of “design
professional services” (as that term is defined under Civil Code section 2782.8), then
upon Contractor obtaining a final adjudication that liability under a claim is caused by the
comparative active negligence or willful misconduct of the Authority, Contractor's
obligations shall be reduced in proportion to the established comparative liability of the
Authority and shall not exceed the Contractor’s proportionate percentage of fault

16. CONFORMANCE WITH RULES AND REGULATIONS:

A. Contractor agrees to abide by any and all:

1) Applicable rules, regulations, resolutions, policies, codes, orders and restrictions
which are now in force or which may be hereafter adopted by the Authority with
respect to the operation of the Airport;

2) Orders, directives, or conditions issued, given or imposed by the President/CEO with
respect to the use and operation of the Airport; and

3) Applicable laws, ordinances, statutes, rules, regulations, or orders of any federal,
state, county, municipal or other governmental entity, exercising jurisdiction over the
Airport.

B. Contractor acknowledges that it has reviewed and accepts the SDIA Security Instructions
posted on the Authority’s website at www.san.org. If TSA imposes a fine or penalty on
the Authority for Contractor's non-compliance with federal laws and or TSA rules and
regulations, then Contractor shall reimburse and indemnify the Authority for the entire
amount of the fine or penalty.

17. PREVAILING WAGE: State prevailing wage rates may apply to work performed under this
Agreement. State prevailing wage rates apply to all public works contracts as set forth in
California Labor Code, including but not limited to 881720, 1720.2, 1720.3, 1720.4 and
1771. Contractor is solely responsible to determine if state prevailing wage rates apply and,
if applicable, pay such rates in accordance with all laws, ordinances, rules, and regulations.

OR

PREVAILING WAGE: State prevailing wage rates apply to work performed under this
Agreement. State prevailing wage rates apply to all public works contracts as set forth in
California Labor Code, including but not limited to, 88 1720, 1720.2, 1720.3, 1720.4 and
1771. Contractor is solely responsible to pay state prevailing wage rates and pay such
rates in accordance with all laws, ordinances, rules, and regulations.

A. No contractor or subcontractor may be listed on a bid proposal for a public works project
(submitted on or after March 1, 2015) unless registered with the Department of Industrial
Relations pursuant to Labor Code section 1725.5 [with limited exceptions from this
requirement for bid purposes only under Labor Code section 1771.1(a)].
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18.

19.

20.

21.

22.

23.

24.

B. No contractor or subcontractor may be awarded a contract for public work on a public

works project (awarded on or after April 1, 2015) unless registered with the Department
of Industrial Relations pursuant to Labor Code section 1725.5.

C. This project is subject to compliance monitoring and enforcement by the Department of

Industrial Relations.

D. The prime contractor must post job site notices prescribed by regulation. (See 8 Calif.

Code Reg. 816451(d) for the notice that previously was required for projects monitored
by the CMU.)

E. All contractors and subcontractors must furnish electronic certified payroll records directly

to the Labor Commissioner (aka Division of Labor Standards Enforcement). The phase-in
timetable for this requirement and other information related to SB 854 is available at:
http://www.dir.ca.gov/public-works/SB854.html

BANKRUPTCY: In the event Contractor commences a proceeding under the Federal
Bankruptcy Act or is adjudicated bankrupt or insolvent, or a judicial sale is made of
Contractor’s interest under this Agreement, this Agreement shall at the option of the
Authority immediately terminate and all rights of Contractor hereunder shall immediately
cease and terminate. If during the term of this Agreement, Contractor files for bankruptcy
protection, it covenants and agrees to serve the Authority with a copy of the court filing
documents within five (5) days thereafter.

LICENSES AND PERMITS: Contractor shall possess all licenses, permits, qualifications,
and approvals of whatever nature legally required for Contractor to perform the Services
under this Agreement. Contractor represents and warrants that it, at its sole cost and
expense, shall keep in effect at all times during the term of this Agreement any and all
licenses, permits, and approvals that are required for Contractor to practice its profession
and/or perform the Services.

CONFLICT OF INTEREST: Contractor is not now a party to, and during the term of this
Agreement shall not enter into, any contract or agreement that will create a conflict of
interest with its duties to the Authority under this Agreement.

ENTIRE UNDERSTANDING: This Agreement contains the entire agreement of the Parties
and supersedes all prior negotiations, discussions, obligations, and rights of the Parties
regarding this Agreement. Contractor acknowledges that there is no other written or oral
understanding between the Parties. No modification, amendment, or alteration of this
Agreement shall be valid or enforceable against the Authority unless it is in writing, properly
approved and executed by all Parties.

NON-DISCRIMINATION: Contractor agrees at all times to fully comply with all laws
prohibiting discrimination against any person or class of persons by reason of race, color,
gender, religious creed, sex (including pregnancy or child birth), age, national origin,
ancestry, sexual orientation, physical or mental disability, medical condition including
genetic characteristics, veteran status, marital status, family care status, or any other
considerations made unlawful by federal, state or local law in performance of this
Agreement. If the use provided for in this Agreement allows Contractor to offer
accommodations or services to the public, such accommodations, or services shall be
offered on fair and reasonable terms.

PARTIAL INVALIDITY: If any term, covenant, condition, or provision of this Agreement is
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder
shall remain in full force and effect, and shall in no way be affected, impaired or invalidated.

NOTICES:
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A.

B.

Notice: Any notice required or permitted by this Agreement shall be in writing and shall
be delivered as follows with notice deemed given as indicated: (a) by personal delivery
on the date that personal delivery is accomplished; (b) by overnight courier upon the date
of signature verification of receipt; or (c) by certified or registered mail, return receipt
requested, upon signature verification of receipt. Notice shall be sent to the addresses
set forth below, or such other address as either party may specify in writing:

If to the Authority: President/CEO
San Diego County Regional Airport Authority
P. O. Box 82776
San Diego, California 92138-2776

If to Contractor: BUSINESS NAME
Attn: NAME
ADDRESS
CITY, STATE AND ZIP CODE

Effectiveness: Contractor agrees that Notice from the President/CEO shall be effective
as to the Contractor as if it were executed by the Board or by Resolution of the Board.

25. INTERPRETATION:

A.

Section Headings: Section headings in this Agreement are for the convenience and
reference of the Parties, and do not define or limit the scope of any section or provision.

. Fair Meaning: The language of this Agreement shall be construed according to its fair

meaning, and not strictly for or against either Party.

. Two Constructions: If any provision in this Agreement is capable of two constructions,

one of which would render the provision void and the other of which would render the
provision valid, then the provision shall have the meaning which renders it valid.

. Governing Law: This Agreement and all of its terms and conditions shall be construed,

interpreted and applied in accordance with, governed by, and enforced under the laws of
the State of California.

Venue: Notwithstanding applicable provision of 28 U.S.C. § 1391 or of California Code of
Civil Procedure § 394, the Parties agree that the venue in all matters arising out of this
Agreement shall be the Superior Court of California, County of San Diego.

Gender: The use of any gender shall include all genders, and the use of any number
shall be construed as the singular or the plural, all as the context may require.

Integrated Agreement: The Parties agree that this Agreement and any documents to
which it refers contain the whole agreement between the Parties relating to the terms and
conditions by which Contractor is to provide Services. The Parties further agree that this
Agreement supersedes all previous understandings and agreements between the Parties
regarding such terms and conditions. Each party to this Agreement acknowledges that, in
agreeing to enter into this Agreement, it has not relied on any representation, warranty,
collateral contract or other assurance that is not set out in this Agreement or in any
documents to which it refers, that was made before the execution of this Agreement.
Each party waives all rights and remedies which, but for this provision, might otherwise
be available to it in respect to any such representation, warranty, collateral contract or
other assurance. However, nothing in this provision shall limit or exclude any liability for
willful misconduct or fraud. The Parties further agree that no alteration or variation of the
terms of this Agreement shall be valid unless made in writing and signed by the Parties.
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26.

27.

28.

29.

30.

31.

32.

H. Other Agreements Not Affected: Except as specifically stated herein, this Agreement
and its terms, conditions, provisions and covenants shall not in any way change, amend,
modify, alter, enlarge, impair or prejudice any of the rights, privileges, duties or
obligations of either of the Parties under or by reason of any other agreement between
the Parties.

JOINT _AND SEVERAL LIABILITY: If Contractor is a limited liability company (“LLC”),
partnership, or joint venture or is an entity comprised of more than one party or entity, the
obligation imposed on Contractor under this Agreement shall be joint and several, and each
member, general partner, joint venturer, party or entity of Contractor shall be jointly and
severally liable for all obligations.

WAIVER: Waiver by either party of any breach by the other party of any one or more of the
terms or conditions of this Agreement shall not be construed to be a waiver of any
subsequent or other breach of the same or any other term or condition of this Agreement.
Failure on the part of either party to require full and complete compliance by the other party
with any of the terms or conditions of this Agreement shall not be construed as changing the
terms or conditions or preventing full enforcement of other provisions to this Agreement.

COST OF LITIGATION AND/OR ADMINISTRATIVE ACTIONS - ATTORNEY FEES: If any
action, whether an action in litigation or an administrative action, is brought by a party to
this Agreement and arises out of or is traceable to any rights, privileges, or obligations
bestowed by this Agreement, including but not limited to breach of any provision of this
Agreement, the Parties agree that the prevailing party shall be entitled to and the non-
prevailing party shall be bound to pay all reasonably incurred costs associated with the
action. The Parties agree that all reasonably incurred costs associated with the action
include, but are not limited to attorney fees, costs of legal research incurred in preparing
documents filed with the court or administrative body, expert witness fees, and exhibits
used in presenting the prevailing party’s case to the court, jury or administrative body.

AUTHORITY’S RIGHT TO CONTRACT WITH OTHERS: The rights granted by the
Authority under this Agreement are not exclusive, and Authority reserves the right to enter
into other agreements covering the same or similar Services that are described in the
Agreement.

EFFECT OF DEBARMENT OF CONTRACTOR ON EXISTING CONTRACTS: For the
entire term of this Agreement, Authority reserves the right to immediately terminate this
Agreement in the event that Contractor or any subcontractor is debarred from contracting or
providing services by the Authority, the federal government, or by any other California
governmental entity.

PROHIBITION OF BENEFITS: Contractor is familiar with the Authority’s prohibition against
receipt of benefits by Authority personnel as set forth in Authority Code 82.10. The
Authority’s Code is posted on the Authority website at www.san.org. Contractor agrees not
to offer any Authority personnel any benefit prohibited by said Code. The offer or giving of
any benefit prohibited by the Authority Code shall constitute a material breach of this
Agreement by Contractor. In addition to any other remedies the Authority may have in law
or equity, Authority may terminate this Agreement for breach as provided herein.

FEDERAL AVIATION ADMINISTRATION REGULATIONS: During the performance of this
Agreement, the Consultant, for itself, its assignees, successors in interest and
subcontractors (hereinafter referred to as the “Contractor") agrees as follows:

A. CIVIL RIGHTS — GENERAL (49 U.S.C. § 47123).
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1) Contractor agrees that it will comply with pertinent statutes, Executive Orders and
such rules as are promulgated to ensure that no person shall, on the grounds of
race, creed, color, national origin, sex, age, or disability be excluded from
participating in any activity conducted with or benefiting from Federal assistance.

2) This provision binds the Contractor and any subcontractor from the bid solicitation
period through the completion of the contract. This provision is in addition to that
required of the Title VI of the Civil Rights Act of 1964.

B. CIVIL RIGHTS = TITLE VI.

1) Title VI Solicitation Notice. The Authority, in accordance with the provisions of Title
VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C. 88 2000d to 2000d-4) and
the Regulations, hereby notifies all bidders or offerors that it will affirmatively ensure
that for any contract entered into pursuant to this advertisement, airport concession
disadvantaged business enterprises will be afforded full and fair opportunity to submit
bids in response to this invitation and will not be discriminated against on the
grounds of race, color, or national origin in consideration for an award.

2) Title VI Clauses for Compliance with Nondiscrimination Requirements. During the
performance of this contract, the Contractor, for itself, its assignees, and successors
in interest (hereinafter referred to as the “Contractor”) agrees as follows:

a) Compliance with Regulations: The Contractor (hereinafter includes consultants)
will comply with the Title VI List of Pertinent Nondiscrimination Statutes and
Authorities, as they may be amended from time to time, which are herein
incorporated by reference and made a part of this contract.

b) Non-discrimination: The Contractor, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, or national origin
in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or
indirectly in the discrimination prohibited by the Nondiscrimination Acts and
Authorities, including employment practices when the contract covers any activity,
project, or program set forth in Appendix B of 49 CFR part 21.

c) Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made
by the Contractor for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential subcontractor
or supplier will be notified by the Contractor of the Contractor’s obligations under
this contract and the Nondiscrimination Acts and Authorities on the grounds of
race, color, or national origin.

d) Information and Reports: The Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the Authority or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts and Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or
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refuses to furnish the information, the Contractor will so certify to the Authority or
the Federal Aviation Administration, as appropriate, and will set forth what efforts
it has made to obtain the information.

e) Sanctions for Noncompliance: In the event of a contractor's noncompliance with
the Non-discrimination provisions of this contract, the Authority will impose such
contract sanctions as it or the Federal Aviation Administration may determine to
be appropriate, including, but not limited to:

(1) Withholding payments to the Contractor under the contract until the
Contractor complies; and/or

(2) Cancelling, terminating, or suspending a contract, in whole or in part.

f) Incorporation of Provisions: The Contractor will include the provisions of
paragraphs a) through f) in every subcontract, including procurements of
materials and leases of equipment, unless exempt by the Acts, the Regulations
and directives issued pursuant thereto. The Contractor will take action with
respect to any subcontract or procurement as the Authority or the Federal
Aviation Administration may direct as a means of enforcing such provisions
including sanctions for noncompliance. Provided, that if the Contractor becomes
involved in, or is threatened with litigation by a subcontractor, or supplier because
of such direction, the Contractor may request the Authority to enter into any
litigation to protect the interests of the Authority. In addition, the Contractor may
request the United States to enter into the litigation to protect the interests of the
United States.

3) Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this contract, the Contractor, for itself, its assignees, and successors
in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities, including but not limited to:

a) Title VI of the Civil Rights Act of 1964 (42 U.S.C. 8§ 2000d et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

b) 49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act of
1964);

c) The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970 (42 U.S.C. 8§ 4601) (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs
and projects);

d) Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq., as
amended) (prohibits discrimination on the basis of disability and 49 CFR Part 27);

e) The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age);
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f) Airport and Airway Improvement Act of 1982 (49 U.S.C. § 471, Section 47123, as
amended) (prohibits discrimination based on race, creed, color, national origin, or
sex);

g) The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and 8 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);

h) Titles Il and Il of the Americans with Disabilities Act of 1990, which prohibits
discrimination on the basis of disability in the operation of public entities, public
and private transportation systems, places of public accommodation, and certain
testing entities (42 USC 88 12131-12189) as implemented by U.S. Department of
Transportation regulations at 49 CFR parts 37 and 38;

i) The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. §
47123) (prohibits discrimination on the basis of race, color, national origin, and
sex);

j) Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs, policies,
and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

k) Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (“LEP”). [To ensure
compliance with Title VI, Contractor must take reasonable steps to ensure that
LEP persons have meaningful access to your programs.] (70 Fed. Reg. at 74087
to 74100); and

[) Title IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or activities (20 U.S.C.
81681, et seq.).

C. FEDERAL FAIR LABOR STANDARDS ACT. All contracts and subcontracts that result
from this solicitation incorporate by reference the provisions of 29 CFR part 201, the
Federal Fair Labor Standards Act (“FLSA”), with the same force and effect as if given in
full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor
standards for full and part time workers. The Contractor has full responsibility to monitor
compliance to the referenced statute or regulation. The Contractor must address any
claims or disputes that arise from this requirement directly with the U.S. Department of
Labor — Wage and Hour Division.

D. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970. All contracts and
subcontracts that result from this solicitation incorporate by reference the requirements
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of 29 CFR Part 1910 with the same force and effect as if given in full text. The
Contractor must provide a work environment that is free from recognized hazards that
may cause death or serious physical harm to the employee. The Contractor retains full
responsibility to monitor its compliance and their subcontractor’'s compliance with the
applicable requirements of the Occupational Safety Health Act of 1970 (29 CFR Part
1910). The Contractor must address any claims or disputes that pertain to a referenced
requirement directly with the U.S. Department of Labor-Occupational Safety and Health
Administration.

E. SUBORDINATION: This Agreement shall be subordinate to the provisions and
requirements of any existing or future agreement between the Authority and the United
States, relative to the development, operation, or maintenance of the Airport.

F. NO INTERFERENCE: Contractor agrees for itself, its successors and assigns that it will
not make use of Authority premises in any manner which might interfere with the landing
and taking off of aircraft or otherwise constitute a hazard. In the event the aforesaid
covenant is breached, the Authority reserves the right to cause the abatement of such
interference at the expense of Contractor.

G. EXCLUSIVE RIGHTS: It is understood and agreed that nothing herein contained shall
be construed to grant or authorize the granting of an exclusive right within the meaning
of 8§ 308a of the Federal Aviation Act of 1958 (49 U.S.C. § 40103; P.L. 103-272; 108
STAT. 1102, and as it may be amended in the future).

33. SIGNATURES:

A. Signature of Parties: It is an express condition of this Agreement that it shall not be
complete or effective until signed by Authority and by Contractor.

B. Counterparts: This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall be taken together and deemed
to be one instrument.

SAN DIEGO COUNTY REGIONAL AIRPORT
AUTHORITY
APPROVED AS TO FORM
Signature
General Counsel Kimberly J. Becker
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Date: Name

President/CEO

Title

Date:

CONTRACTOR:

SIGNATURE:

NAME:

TITLE:

DATE:

By my signature above, I, hereby certify under penalty of perjury under the laws of the
State of California, that | am an officer or employee of the organization with authority to
bind and obligate the organization.

If your corporation has a seal, please affix below:
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A-1.

A-2.

A-3.

EXHIBIT A - SCOPE OF WORK

Purpose: The Authority is entering this Agreement to obtain professional on-call NAME
services (hereinafter “Services”) to include but not limited to DESCRIPTION at the Airport.
The Authority may enter into an Agreement with up to five (5) contractors, who have been
pre-qualified and approved by the Authority, to provide the described On-call NAME
Services.

Task Authorization Process And Content:

A.

C.

PROCESS: When a work task is identified, Authority will issue a Task Order Request
for Proposal. The Task Order Request for Proposal will include: (1) a description of the
Scope of Work to be performed; (2) specifications; (3) plans; (4) proposed form of
pricing (i.e., hourly or lump sum); (5) a statement indicating that all terms and
conditions in this Agreement shall be incorporated into each Task Order; (6) bonding
requirements; and (7) any other necessary contractual provisions.

Within three (3) working days of issuance of the Task Order Request for Proposal,
unless an alternative time is otherwise indicated in the Task Order Request for
Proposal, Contractor shall submit its responding proposal to the Authority in the form of
a Task Order Proposal. Contractor's Task Order Proposal shall include, but not be
limited to: (1) a listing of deliverables to be provided; (2) a proposed milestone
schedule; (3) subcontractors to be utilized (if applicable); (4) and a proposed price in
the form as specified by the Authority.

The Parties understand and agree that the nature of the Airport’'s operations may
compel the Authority to give greater weight to timeliness of project completion in the
decision to award a particular project. If timeliness in the project’s start and finish are
equal amongst the contractors’ Task Order Proposal’s, cost shall be the deciding
factor. The contractor with the best overall bid, as determined by the Authority, will be
awarded the project and issued a Task Authorization to perform the Service. The
Authority may either accept the proposal or negotiate the elements thereof, as
appropriate, to establish a clear, mutual agreement of the Work to be performed,
deliverables to be provided, schedule of performance, subcontractors to be utilized,
terms of payment, and other requirements. Before commencing any Work a formal
Task Authorization must be executed by the Parties. No Work shall be authorized nor
shall any payment be made without an Authority-issued Task Authorization. The work
described and included in a Task Authorization shall be referred to herein as “Work”.
A sample Task Authorization is attached as Schedule A.

. CONTENT: The Task Authorization issued by the Authority shall set forth the following

agreed to particulars: 1.) Scope of Work and applicable technical specifications and
drawings; 2.) Performance period; 3.) Price and terms of payment; 4.) Insurance
coverage requirements; 5.) Subcontractor information if applicable; 6.) Bonding
requirements; and 7) Such other information as may be necessary to perform the
Work. Contractor shall sign the Task Authorization. Contractor's signature shall
constitute Contractor’s acceptance of all of the terms and conditions of the Task
Authorization, this Agreement and any amendments thereto (collectively, the “Contract
Documents”).

AMOUNT: Task Authorizations will be issued with a minimum project value of $5,000
and a maximum project value of $100,000.

Scope of Contractor’s Responsibilities, Provided Services, and Deliverables:

A.

GENERAL:

Page 20 of 29

Gen Counsel 4-19-18



1. Cleanliness: Contractor shall, at all times, while providing Services at the Airport,
keep the immediate and surrounding service area clean and free of debris.
Contractor shall ensure that all tools and equipment will be removed from the
service area when Work is complete and/or when Work will cease for a time period
exceeding one (1) hour.

Contractor’s equipment, including vehicles, shall be kept clean and free of debris,
which includes, but is not limited to, dirt, mud, and loose gravel. In the event debris
falls from Contractor’s vehicles; Contractor shall remove said debris immediately.
In the event Authority is required to provide labor or equipment to remove said
debris, the cost of Authority provided labor and equipment will be deducted from
Contractor's invoice.

2. Disposal of Materials: Contractor shall not use Authority’s refuse containers to
dispose of materials considered to be waste. Contractor shall properly dispose of
all waste materials pursuant to Federal, State, Local and Authority regulations.

3. Equipment and Labor: The Authority, at its sole discretion may elect to furnish to
Contractor, on a one time basis, material to be used for Work under the project.
Contractor shall assume accounting responsibility for all materials supplied, and
shall provide documentation supporting issue/use of such material.

Upon prior written authorization from Authority, Contractor shall coordinate with
Authority for the use of any extraordinary and/or special tool(s).

4. Signs: Contractor shall provide and place, in consultation with the Authority,
appropriate signage indicating "OUT OF SERVICE” for each area, which is
inoperable, being serviced, and/or waiting to be serviced.

B. Contractor’s Work Performance:
1. Examination of Plan, Specifications, and Work Site:

a. Contractor is required to examine carefully the site of the Work identified in each
Task Authorization, and all plans and specifications for each Task Authorization.
The Contractor shall fully satisfy itself as to the character, quality and quantities
of Work to be performed, materials to be furnished and as to the requirements
of each Task Authorization.

b. By signing a Task Authorization, Contractor represents it has studied all surveys
and investigation reports about subsurface and latent physical conditions
pertaining to the work site, if any, and that it has performed such additional
surveys and investigations as it deems necessary to complete the Work at the
price stated in the Task Authorization and that it has correlated the results of all
such data with the requirements of the Agreement and the Task Authorization
documents. Contractor signing the Task Authorization shall be prima facie
evidence that the Contractor has made such an examination and is satisfied as
to the conditions encountered, including locality, uncertainty of weather and all
other contingencies and as to the character, quality, quantity, and scope of the
Work. No allowance shall subsequently be made on behalf of the Contractor on
account of an error on its part, its negligence, or its failure to acquaint itself with
the conditions of the work site.

c. Before ordering any materials or doing any Work, the Contractor shall verify all
measurements, dimensions, elevations and quantities. No extra charge or
compensation over and above payment for the actual quantities of the various
items of Work at the respective Task Authorization prices will be allowed on
account of differences between actual measurements, dimensions, elevations
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and quantities, and those indicated on the drawings and in the specifications.
The quantities noted in the Request for Task Order Proposal are estimates for
comparing proposals only.

2. Changes in the Work—Change Orders:

a. Contractor shall be responsible for its costs to implement and administer a
Request for Information (RFI) system throughout the duration of the Agreement.
Regardless of the number of RFIs (or written directions) issued, the Contractor
will not be entitled to additional compensation or additional Contract time unless
the cause and impacts of each RFI are identified and attributable to parties
other than the Contractor. The Contractor shall be responsible for the
Authority’s administrative costs for answering RFls where the answer could
reasonably be found by reviewing the Task Authorization and Contract
Documents or are solely for the convenience of the Contractor; such costs may
be deducted from progress payments.

b. All changes to the Work described in the Task Authorization shall be negotiated
before any Work begins. All changes to the Work shall be included in a written
amendment to the Task Authorization. The amendment to the Task
Authorization shall be signed by both Parties. There shall be no performance of
Work described in the amendment to the Task Authorization until such time as
the amendment to the Task Authorization has been signed by both the Authority
and the Contractor.

3. Liquidated Damages:

a. The Contractor and Authority agree that the date of beginning and the time for
completion as specified in the Task Authorization are essential conditions of the
Agreement and that the Authority will suffer financial loss in the form of lost
revenues, contract administration expenses (including project management and
consultant’s expenses), delay and/or loss of public use if the Work is not
completed within the time set forth in the Task Authorization; and it is further
mutually understood and agreed that the Work embraced in the Task
Authorization shall be commenced on the date set forth in the Task
Authorization. The Contractor agrees that said Work shall be prosecuted
regularly, diligently and uninterruptedly at such rate of progress as will insure
completion within the time frame set forth in the Task Authorization. It is
expressly understood and agreed by and between the Contractor and the
Authority that the time for the completion of the Work is a reasonable time for its
completion.

b. If the Contractor shall neglect, fail or refuse to complete the Work within the time
frame set forth in the Task Authorization or any portion of the Work as indicated
by Task Authorization milestone, or any proper extension granted by the
Authority, then the Contractor agrees, as a part consideration for the awarding
of the Task Authorization, to pay to the Authority $200 dollars per day, not as a
penalty, but as liquidated damages for such breach of contract, for each and
every calendar day that the contractor shall be in default after the Task
Authorization completion date or Task Authorization milestone. Liquidated
damages shall not be assessed when the delay is due to excusable causes
beyond the control of and without the fault or negligence of the Contractor,
including acts of the Authority. The assessment of liquidated damages for the
completion of Task Authorization work ceases upon completion, not substantial
completion. If applicable, the assessment for Task Authorization milestone
liquidated damages ceases upon the meeting of that milestone.
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c. The liquidated damages amount is fixed and agreed upon by and between the
Contractor and the Authority because of the impracticability and extreme
difficulty of fixing and ascertaining the actual damages the Authority would in
such event sustain, and the amount is agreed to be the amount of damages
which the Authority would sustain. Contractor and the Authority also recognize
the delays, expense and difficulties involved in the calculation and proof of the
actual loss suffered by the Authority if the Work is not completed on time.
Accordingly, instead of requiring such proof, the Authority and Contractor agree
that the amount of liquidated damages specified herein shall be presumed to be
the damages suffered by the Authority resulting from the delay in completion of
the Work. The Contractor specifically agrees at the time of contracting that the
amount of liquidated damages is manifestly reasonable under the
circumstances for the Work.

4. Approval of the Work:

a. All Work shall be subject to the approval of the Authority and any Work in need
of correction because of improper or unsatisfactory preparation or workmanship
shall be corrected by Contractor to the satisfaction of, and at no cost to, the
Authority.

b. Contractor will have two (2) days from the time of notification to correct improper
or unsatisfactory work. In the event said work is not corrected within the time
specified above, and in addition to any other actions/remedies permitted by law,
Authority shall have the immediate right to complete the Work to its satisfaction
and shall deduct the cost to correct said Work from Contractor’s invoice.

c. All Work is to be completed in compliance with all Local and Federal codes and
regulations.

d. Contractor shall provide continuous protection of Authority equipment, property
and personnel from Work performed. Contractor shall be responsible for
protection of the Work until the finished Work has been approved by Authority.

e. All areas are to be left clean and in good condition at the end of the job.
Contractor shall remedy all damage caused by this Work to the satisfaction of,
and at no cost to, the Authority.

C. Contractor Use Of Premises:

1. Contractor's use of premises will be limited only to those areas necessary for
performance of the Work or Services described in the Contract Documents. All
other areas shall remain undisturbed.

2. Contractor must receive prior written authorization from Authority, if Contractor
requires an area to store equipment and/or supplies at the Airport.

D. Warranty:

1. All materials, parts and labor shall be considered under Contractor Warranty for a
minimum of 365 calendar days after performance of Work and final acceptance by
the Authority.

2. All manufacturers’ material warranty information shall be provided by Contractor to
the Authority.

E. Authority:

1. AUTHORITY’S RIGHT TO STOP WORK: If the Contractor fails to correct Work
which Authority deems not in accordance with the requirements of the Contract

Documents, or fails to carry out Work in accordance with the Contract Documents,
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or for any cause whatsoever, the Authority may order the Contractor to stop the
Work, or any portion of the Work, until the cause for such order has been
eliminated; however, the Authority’s right to exercise this provision shall not be for
the benefit of the Contractor or any other person or entity. If the Authority stops the
Work because of conduct by the Contractor, its agents, representatives or
subcontractors, no compensation in time or money shall be owed to the Contractor
for such stoppage.

2. AUTHORITY’S RIGHT TO CARRY OUT THE WORK: If the Contractor defaults or
neglects to carry out Work in accordance with the Contract Documents, and fails
within ten (10) days or within the time specified, whichever is less, after receipt of
written notice from the Authority to commence and continue correction of such
default or neglect with diligence and promptness, the Authority may by any means
acceptable to it, without prejudice to other remedies the Authority may have, correct
such deficiencies. In such case an appropriate Task Authorization amendment
shall be issued deducting from payments then or thereafter due the Contractor the
cost or estimated cost of correcting such deficiencies, including compensation for
additional services and expenses made necessary by such default, neglect or
failure. If payments then or thereafter due the Contractor are not sufficient to cover
such amounts, the Contractor and/or its surety shall pay the difference to the
Authority.

F. No Waiver Of Rights:

1. Observation or Inspection by the Authority or its authorized agents or
representatives, any order or certificate for payment of money, any payment for,
acceptance of the whole or any part of the Work by the Authority, any extension of
time, any position taken by the Authority or its authorized agents or representatives
shall not operate as a waiver of any provision of this Agreement, or of any power
herein reserved by the Authority or any right to damages. No waiver of any breach
of contract shall be held to be a waiver of any other or subsequent breach, and
payment shall not be deemed to be the equivalent of acceptance.

2. All remedies provided in this Agreement shall be taken and construed as
cumulative; that is, in addition to each and every remedy provided herein, the
Authority shall have any and all equitable and legal remedies that it would
otherwise have.

G. Authority’s Administration Of the Agreement:

1. The Authority will administer this Agreement and all Task Authorizations as
described in the Contract Documents, unless notice is given to the Contractor that
a Construction Manager or like entity has been retained to administer the
Agreement.

2. The Work will be performed under the jurisdiction of the Authority, who may
execute general control over the conduct of the Work as may be necessary to
safeguard the interest of the Authority. The Contractor shall promptly comply with
any and all orders and instructions given by the Authority in accordance with the
terms of this Agreement. Contractor assumes all risks and consequences of
performing the Work in accordance with any order, including but not limited to,
instruction, direction, interpretation or determination, of anyone not authorized to
issue such order.

H. Authority’s Observation Of Work:
1. Inspectors employed by or on behalf of the Authority shall be authorized to observe

all Work done and all materials furnished. Such observation may extend to all or
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any part of the Work and to the preparation, fabrication or manufacture of the
materials to be used. The inspector is not authorized to revoke, alter or waive any
requirements of the specifications or the Contract Documents. The inspector is
authorized to call to the attention of the Contractor any failure of the Work or
materials to conform to the specifications and Contract Documents. The inspector
shall have the authority to reject materials or suspend the Work until any questions
at issue can be referred to and decided by the Authority.

2. The inspector shall in no case act as foreman or perform other duties for the
Contractor, nor interfere with the management of the Work by the latter. Any
advice that the inspector may give the Contractor shall not be construed as binding
to the Authority in any way or as releasing the Contractor from fulfilling all the terms
of the Task Authorization.

3. If the Contractor refuses to suspend operations on verbal order, the inspector shall
issue a written Notice to Stop Work giving the reason for shutting down the work.
After placing the order in the hands of the Contractor or its agent, the inspector
shall immediately leave the job. Work done during the absence of the inspector will
not be accepted nor paid for, and any associated expense shall be the sole
responsibility of the Contractor.

4. Observation of a method of procedure, processor system of operations of the
Contractor, or failure of the Authority to warn the Contractor that the method or
methods of construction adopted by it are hazardous to persons or to property,
shall not relieve the Contractor of its obligations hereunder, including the
obligations of indemnification of the Authority, nor give rise to any claims against
the Authority.

5. If the project is wholly or partially federally funded, the work site may be inspected
at any time by a representative of the funding federal agency.

I. Defective Work — Notice To Contractor:

1. If, in the opinion of the Authority, Work is not being done in accordance with any
applicable codes, laws, or the Contract Documents, written notice shall be given to
the Contractor or its authorized agent. Written notice to any foreman or agent in
charge of any portion of the Work in the absence of the Contractor shall be
considered as notice to the Contractor.

2. Work which is defective in its construction or deficient in any of the requirements
set forth in the Contract Documents will not be considered as accepted in
consequence of the failure of any employee of the Authority or inspector connected
with the Work to point out said defects or deficiency during construction. The
Contractor shall at its sole expense correct any defective or non-conforming Work
whenever discovered. If Contractor refuses or neglects to replace defective or non-
conforming Work, such Work may be replaced by the Authority, after notice to the
Contractor and its sureties, at the expense of the Contractor, and the Contractor
and its sureties shall be liable therefore. If directed by the Authority, the Contractor
shall uncover and/or expose Work for its inspection by the Authority. Should the
Work thus exposed or examined prove acceptable, adjustments in time to complete
or milestones set forth in the Task Authorization and price will be made pursuant to
the Contract Documents for the uncovering or removing, and the replacing of the
covering or making good of the parts removed. Should the Work exposed or
examined prove unacceptable, the uncovering or removing and replacing shall be
at the Contractor’s expense.
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Schedule A - Task Authorization - SAMPLE
Date

[Contact]
[Company Name]
[Address]

[City, State Zip]

Dear [Mr./Mrs.]:

Ref: On-Call Ready Service Agreement (Agreement No. | |
Letter to Proceed (LTP) No. | |

Pursuant to the terms and conditions of the referenced On-Call Ready Service Agreement, this
is your authorization to perform the work described in the attached Attachment A. The work
shall be completed by [date].

The total [not-to-exceed] amount for this task authorization is [$ |, which comprises
[fixed] [hourly-based] fees pursuant to your proposal dated [date].

Subject to your written acceptance and agreement of this task authorization, you are to
immediately proceed with the work under this LTP. The Authority will deduct $200 for each
calendar day the work remains incomplete beyond [date].

All liaisons with the Authority for this task authorization shall be through the Facilities
Maintenance contract owner, [name] (619) 400- , unless you are otherwise directed in
writing.

Sincerely,

[Contract Ownerl], [Title]

Facilities Maintenance Department

Accepted:

[Date]

[Contact], [Title]
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EXHIBIT B — COMPENSATION & PAYMENT SCHEDULE

B-1. Compensation for Services: The Authority shall pay to Contractor the prices set forth
in each Task Authorization when the work described in the Task Authorization is
performed and completed to the satisfaction of the Authority, as set forth in Exhibit A of
this Agreement.

B-2. Reimbursable Expenses: None
B-3. Total Amount Payable: The Authority makes no assurance that the Contractor will be

paid any minimum amount for Work. The total amount payable under this Agreement
shall not exceed Nine Hundred Thousand Dollars ($900,000).

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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EXHIBIT C — INSURANCE REQUIREMENTS FOR CONTRACTOR

Contractor shall at all times during the Term of this Agreement maintain, at its expense, the
following minimum levels, and types of insurance.

INSERT HERE
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