RCD

The Resource Conservation District of Santa Cruz County Contract #
2425 Porter St, Suite 19, Soquel, CA 95073 YYYY-CSA-XX

Herein after called RCD and:

CONSULTANT

Name: Click or tap here to enter text.
Address: Click or tap here to enter text.
Click or tap here to enter text.

Hereinafter called the CONSULTANT for: Click or tap here to enter text.

EXHIBITS

Whereas, the RCD is a local special district organized under the laws of the State of California. The RCD receives
operating funds from local taxes, grants, partnerships and fundraising activities; and

Whereas, the RCD has received funding from Click or tap here to enter text. “FUNDING AGENCY” (Click or tap here
to enter text.) through Click or tap here to enter text.; and

Whereas, the CONSULTANT possesses certain skills, experience, education and competency to perform the
special services, and the RCD desires to engage the CONSULTANT for such special services upon the terms
provided; and Whereas, pursuant to provisions of Division 9 of the California Public Resources Code, § 9408
the RCD is authorized to enter into an agreement for such services. Now, therefore, the parties here to do
mutually agree as set forth in:

Check if Attached Exhibit Title

Scope of Work/Services/Schedules
Budget, Fiscal and Payment Provisions
Standard District Provisions

Grant Conditions and Special Conditions
Revisions

>

OX XX KX
<X OO0

Said exhibits attached hereto are incorporated into this Agreement by this reference, except that if a provision
contained in Exhibit “D” is found to conflict with any other provision of this Agreement, the provision contained in
Exhibit “D” shall prevail.

TERM/SIGNATURES

In Witness Thereof, the RCD and the CONSULTANT have executed this Agreement to be effective:

Click or tap here to enter text. through Click or tap here to enter text.

CONSULTANT RCD

License Type: License #:
RCD Contract Manager: Click or tap here to enter text.

Contract Not to Exceed Amount: $ Click or tap here to enter text.




CONSULTANT:

RESOURCE CONSERVATION DISTRICT OF SANTA CRUZ COUNTY
EXHIBIT A — Scope of Work/Services/Schedules
CONSULTANT agrees to perform the following services in connection with the

project (“Project”):
Click or tap here to enter text.
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CONSULTANT:

EXHIBIT B — Budget, Fiscal and Payment Provisions

Compensation

1. Not to Exceed. In consideration for CONSULTANT accomplishing said result,
RCD agrees to pay CONSULTANT on a time and materials basis as per
the budget included in Exhibit B-1. If Exhibit B-1 uses task-based budgets, no line-item
adjustments may be invoiced unless they have been approved in writing in advance. This
compensation includes any and all reimbursements due to the CONSULTANT for duties
performed pursuant to this Agreement as requested by the RCD, including for materials
needed to perform those services. The total contract compensation is not to exceed

2. No Additional Compensation. Except as expressly provided in this Agreement,
CONSULTANT shall not be entitled to nor receive from the RCD any additional
consideration, compensation, salary, wages or other type of remuneration for services
rendered under this Agreement, including, but not limited to, meals, lodging,
transportation, drawings, renderings or mockups. Specifically, CONSULTANT shall not
be entitled by virtue of this Agreement to consideration in the form of overtime, health
insurance benefits, retirement benefits, disability retirement benefits, sick leave, vacation
time, paid holidays or other paid leaves of absence of any type or kind whatsoever.

3. Invoicing. The CONSULTANT shall provide the RCD with invoices by the 10™" of
the month following the end of the quarter, as services warrant, of fees earned and costs
incurred for services provided during the billing period. The billing inclusive dates must
be clearly indicated on the invoice. CONSULTANT shall submit statements for Basic and
any Additional Services rendered and for Reimbursable Expenses incurred in a format
acceptable to the RCD. The statement will generally describe the services performed, the
applicable rate or rates, the basis for the calculation of fees, and the balance of funds
available under this Agreement, after subtracting amounts paid to date. CONSULTANT
shall clearly designate the final invoice submitted under this AGREEMENT as “FINAL
INVOICE.” All statements for Services provided shall be forwarded in the same manner
and to the same person and address that is provided for service of notices herein. For
Auditing purposes, Fiscal Year End invoices covering work through June 30™ will need to
be submitted to the RCD for processing NO LATER THAN JULY 20,

4, No Withholding. The RCD will not withhold any Federal or State income taxes or
Social Security tax from any payments made by the RCD to CONSULTANT under this
Agreement. Payment of all taxes and other assessments on such sums is the sole
responsibility of CONSULTANT. The RCD has no responsibility or liability for payment
of CONSULTANT's taxes or assessments.
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CONSULTANT:

5. Reimbursement. CONSULTANT acknowledges that this Scope of Work is
funded with grant funds. The RCD will reimburse the CONSULTANT within 30-days
after grant funds have been received from the funding agency.
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CONSULTANT:

Exhibit B-1 Budget

Click or tap here to enter text.
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CONSULTANT:

EXHIBIT C — STANDARD DISTRICT PROVISIONS

1. Scope of Work. CONSULTANT shall furnish to the RCD upon execution of this
Agreement and receipt of the RCD's written authorization to proceed, those services and
work set forth in Exhibit A (Scope of Work) which is attached hereto and, by this
reference, made a part hereof.

2. Compensation, Schedule. CONSULTANT shall be compensated in accordance
with Exhibit B (Budget, Fiscal and Payment Provisions). Services and work provided
by CONSULTANT shall be performed in a timely manner in accordance with schedules
and project deadlines approved by the RCD from time to time.

3. Term. The term of this Agreement shall be from the date of approval of this
Agreement until completion of the agreed-upon services unless sooner terminated as
provided below.

3.1 Breach. Should CONSULTANT default in the performance of this
Agreement or materially breach any of its provisions, or become insolvent, the RCD, at
its option, may terminate this Agreement by giving five (5) days written notification to
CONSULTANT.

3.2. Convenience. The RCD may terminate this agreement for its convenience
upon ten (10) days prior written notice to CONSULTANT. Termination of this Agreement
shall not affect the RCD's obligation to pay for services actually performed by
CONSULTANT in accordance with the terms of this Agreement.

4, Ownership of Records. All documents, drawings and written work product
prepared or produced by CONSULTANT under this Agreement, including without
limitation electronic data files, are property of the RCD, provided that any use of such
work for any purposes other than the Scope of Work contemplated under this Agreement
shall be without risk or liability to CONSULTANT.

5. Compliance with Laws and Regulations.

(@) CONSULTANT shall provide services and work under this Agreement
consistent with the requirements and standards established by applicable federal, state
and local laws, ordinances, regulations and resolutions. CONSULTANT represents and
warrants that it will perform its work in accordance with generally accepted industry
standards and practices for the profession or professions that are used in performance of
this Agreement and that are in effect at the time of performance of this Agreement.
CONSULTANT acknowledges and agrees that it is responsible to ensure that
CONSULTANT’s services comport with the requirements of applicable statutory and case
law.
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CONSULTANT:

(b) Prevailing Wages. CONSULTANT shall comply with applicable Labor Code
and prevailing wage requirements as set forth in EXHIBIT E attached hereto.

(c) Conflict of Interest. The CONSULTANT confirms that it has not offered,
given, or accepted, nor intend to give at any time hereafter any economic opportunity,
future employment, gift, loan, gratuity, special discount, trip, favor, service to another
other in connection with this Agreement. CONSULTANT affirms that this Agreement has
been arrived at independently, and is awarded without collusion with anyone to obtain
information or gain any favoritism that would in any way limit competition or give an unfair
advantage over other consultants in the award of this Agreement. CONSULTANT
acknowledges the following “safe harbor” provisions of Government Code 1097.6:

“Contractor/consultant’'s duties and services under this Agreement shall not
include preparing or assisting the public entity with any portion of the public entity’s
preparation of a request for proposals, request for qualifications, or any other
solicitation regarding a subsequent or additional contract with the public entity. The
public entity entering this agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this project.
Contractor/consultant’s participation in the planning, discussions, or drawing of
project plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Contractor/consultant shall cooperate with the public entity
to ensure that all bidders for a subsequent contract on any subsequent phase of
this project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by contractor pursuant to this
agreement.”

6. Use of Sub-consultants. If CONSULTANT deems it appropriate to employ a sub-
consultant in connection with the performance of Services under this Agreement,
CONSULTANT will so advise the RCD and seek the RCD's prior approval of such
retention. Any sub-consultant retained by CONSULTANT will be the agent of
CONSULTANT, and not the RCD.

7. Facilities and Equipment. CONSULTANT shall provide such office space, other
workspace, supplies, office and other equipment, vehicles, reference materials and
telephone service as is necessary for CONSULTANT to provide all Services under this
Agreement. CONSULTANT - not the RCD - has the sole responsibility for paying all
costs and expenses incurred by CONSULTANT in providing and maintaining such items.

8. Representatives. Each party shall designate a representative, authorized to act
on the party’s behalf with respect to this Agreement. The parties or such authorized
representatives shall render required decisions promptly, to avoid unreasonable delay in
the progress of CONSULTANT’s services. Each party may delegate all or some of its
representative’s role and function to some other representative.
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CONSULTANT:

9. Required Licenses, Certificates and Permits. Any licenses, certificates or
permits required by the federal, state, county or municipal governments for
CONSULTANT to provide the services and work described in Exhibit A must be procured
by CONSULTANT and be valid at the time CONSULTANT enters into this Agreement.
Further, during the term of this Agreement, CONSULTANT must maintain such licenses,
certificates and permits in full force and effect. Licenses, certificates and permits may
include but are not limited to driver's licenses, licenses or certificates and business
licenses.

10. Insurance
10.1 CONSULTANT shall take out, and maintain during the life of this
Agreement, insurance policies with coverage at least as broad as follows:

10.1.1 General Liability. General Liability insurance with a combined
single limit of not less than One Million Dollars ($1,000,000) per occurrence and Two
Million Dollars ($2,000,000) in the aggregate for bodily injury and property damage.
Coverage shall be provided on an "occurrence" basis.

10.1.2 Automobile Liability Insurance. Automobile liability insurance
covering any auto (Code 1), or if Contractor has no owned autos, hired, (Code 8) and
non-owned autos (Code 9), with limits no less than $500,000 per accident for bodily injury
and property damage, except as otherwise approved by the RCD.

10.1.3 Workers' Compensation Insurance. Workers' Compensation
insurance as required by the California Labor Code. In signing this contract, the
CONSULTANT certifies under section 1861 of the Labor Code that the CONSULTANT is
aware of the provisions of section 3700 of the Labor Code which requires every employer
to be insured against liability for workmen's compensation or to undertake self-insurance
in accordance with the provisions of that code, and that CONSULTANT will comply with
such provisions before commencing the performance of the Services under this
Agreement.

10.1.4 Errors and Omissions Insurance. When this item is initialed
by the RCD, CONSULTANT shall provide Errors and Omissions Insurance for
professional services such as engineering or architectural services within limits approved
by the RCD. (__)

10.2 Deductibles. Any deductibles, self-insured retentions or named insureds
must be declared in writing and approved by the RCD. At the option of RCD, either: (a)
the insurer shall reduce or eliminate such deductibles, self-insured retentions or named
insureds, or (b) CONSULTANT shall provide a bond, cash, letter of credit, guaranty or
other security satisfactory to the RCD guaranteeing payment of the self-insured retention
or deductible and payment of any and all costs, losses, related investigations, claim
administration and defense expenses.
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CONSULTANT:

10.3 Additional Insured Endorsement. By separate endorsement, the
certificates of insurance will name the RCD, their Board, officers, agents, and employees,
and volunteers as additional insureds on the CONSULTANT’s General liability policies.

10.4 Waiver of Right of Subrogation. Insurance carriers under
CONSULTANT’s general liability, automobile liability, and Workers' Compensation
policies shall waive all rights of subrogation against the RCD and the additional insureds
listed above and their respective Boards, officers, officials, directors, agents, employees
and volunteers.

10.5 CONSULTANT’s Insurance is Primary. CONSULTANT's insurance
coverage shall be primary insurance regarding the RCD and the additional insureds listed
above, and their respective Board, officers, directors, officials, agents, employees, and
volunteers. Any insurance or self-insurance maintained by the RCD, the additional
insureds listed above, or their respective Boards, officers, directors, officials, employees
and volunteers shall be excess of CONSULTANT's insurance and shall not contribute
with CONSULTANT's insurance.

10.6 Miscellaneous. Any failure to comply with reporting provisions of the
policies shall not affect coverage provided to the RCD or its Board, officers, directors,
officials and employees. CONSULTANT’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits of
the insurer's liability.

10.7 Notice to be Provided if Insurance is Cancelled. CONSULTANT shall
promptly notify, or cause the insurance carrier to promptly notify, the RCD of any change
in the insurance policy or policies required under this Agreement, including, without
limitation, any reduction in coverage or in limits of the required policy or policies.

10.8 Minimum Rating Requirements. Insurance shall be placed with California
admitted insurers (licensed to do business in California) and (except for Worker’s
Compensation) with a current rating by Best's Key Rating Guide of no less than A-: VII,
except as otherwise approved by the RCD.

10.9 Sub-consultants Shall Maintain Same Levels of Insurance.
CONSULTANT shall require all of its sub-consultants to maintain the same types and
minimum amounts of insurance stated herein or shall include all sub-consultants as
additional insureds under its insurance policies.

10.10 Certificates of Insurance. At least ten (10) days prior to the date
CONSULTANT begins performing its obligations under this Agreement, CONSULTANT
shall furnish the RCD with certificates of insurance, and with original endorsements,
showing coverage required by this Agreement, including, without limitation, those that
verify coverage for subcontractors of CONSULTANT. The certificates and endorsements
for each insurance policy are to be signed by a person authorized by that insurer to bind
coverage on its behalf. All certificates and endorsements shall be received and, in the
RCD's sole and absolute discretion, approved by the RCD. The RCD reserves the right
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CONSULTANT:

to require complete copies of all required insurance policies and endorsements, at any
time.

11. Indemnification
11.1 Indemnification.

(a) Non-Design Professional Indemnification. To the fullest extent allowed by
law, CONSULTANT shall defend, indemnify, and hold harmless the Indemnitees (defined
below) from and against any and all claims, suits, actions, losses, injuries, damages or
expenses of every name, kind, and description (“Claims”), which are founded upon, arise
out of, pertain to, or relate to, directly or indirectly, in whole or in part, the services
performed under this Agreement, the negligence or wrongful acts of CONSULTANT or its
officers, agents, employees, volunteers, representatives, and subconsultants (each, a
“‘CONSULTANT Party”), the breach of this Agreement by a CONSULTANT Party, or the
violation of any applicable law by a CONSULTANT Party. The CONSULTANT’s duty to
indemnify, defend, and hold harmless the Indemnitees as provided herein shall not
include any Claim arising from the active negligence of an Indemnitee.

(b) Design Professional Indemnification. If CONSULTANT is a design
professional as defined in Civil Code Section 2782.8, to the fullest extent allowed by law
(including without limitation California Civil Code Section 2782 and 2782.8),
CONSULTANT shall indemnify, defend, and hold harmless the Indemnittees (defined
below) from and against all Claims, including but not limited to damage to property, the
loss or use thereof, or injury or death to any person, to the extent that the Claim against
the Indemnitee arises out of, pertains to, or relates to the negligence, recklessness, or
willful misconduct of the CONSULTANT, a CONSULTANT Party, or anyone that they
control. In no event shall the cost to defend charged to the CONSULTANT exceed the
CONSULTANT’s proportionate percentage of fault. However, notwithstanding the
previous sentence, in the event one or more defendants is unable to pay its share of
defense costs due to bankruptcy or dissolution of the business, the CONSULTANT shall
meet and confer with other parties regarding unpaid defense costs. The CONSULTANT’s
duty to indemnify, defend, and hold harmless the Indemnitees as provided herein shall
not include any Claim arising from the active negligence of an Indemnitee.

(c) Definition of Indemnitee. The term “Indemnitee” means the RCD, the
additional insureds listed in Section 10 above, and their respective directors, officers,

agents, employees, volunteers and representatives.

(d) Singular and Plural. Reference to the singular herein includes a reference to
the plural and vice versa.
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CONSULTANT:

11.2 Sub-consultant’s Agreements. CONSULTANT shall include in all
agreements with its sub-consultant’s defense, indemnity and hold harmless provisions
identical to the provisions in this section.

11.3 Duty to Cooperate. Each party shall notify the other party immediately in
writing of any Claim or damage related to activities performed under this Agreement. The
parties shall cooperate with each other in the investigation and disposition of any Claim
arising out of the activities under this Agreement. Specifically, CONSULTANT shall take
all steps necessary to assist the RCD in the defense of any Claim brought by any third
party, including but not limited to errors, flaws, and/or omissions in the plans or
specifications of the Project or defective work by a contractor

11.4 Patent Rights. CONSULTANT represents that services provided by
CONSULTANT pursuant to this Agreement does not infringe on any other copyrighted
work. CONSULTANT shall defend, indemnify and hold harmless the RCD from all loss,
cost, damage, expense, liability or Claim, and expert CONSULTANT or witness fees, that
may at any time arise for any infringement of the patent rights, copyright, trade secret,
trade name, trademark, service mark or any other proprietary right of any person or
persons in consequence of the use by the RCD of any articles or services supplied under
this agreement.

11.5. Survival. CONSULTANT's obligation to defend, indemnify and hold the
Indemnitees harmless under the provisions of this section 11 is not limited to or restricted
by any requirement in this Agreement for CONSULTANT to procure and maintain a policy
or policies of insurance. This Section 11 shall survive termination of this Agreement.

12. Independent Contractor

12.1 No Employment Relationship. CONSULTANT shall at all times be deemed
an independent contractor wholly responsible for the manner in which it performs the
Services and is fully liable for the acts and omissions of CONSULTANT, its employees,
sub-consultants and agents. Under no circumstances shall this Agreement or any
Services relating to this Agreement be construed as creating an employment, agency,
joint venture or partnership relationship between RCD and CONSULTANT, and no such
relationship shall be implied from performance of this Agreement. Terms in this
Agreement (if any) referring to direction from RCD shall be construed as providing for
direction as to policy and the result of Services only, and not as to means and methods
by which such a result is obtained.

12.2 Sub-consultants. If in performing this Agreement CONSULTANT utilizes
any third persons, they shall be entirely and exclusively under the direction, supervision
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CONSULTANT:

and control of CONSULTANT. As to said sub-consultants, all terms of employment
including hours, wages, working conditions, discipline, hiring and discharging, or any
other term of employment or requirements of law, shall be determined by CONSULTANT.

12.3 Authority. CONSULTANT, by virtue of this Agreement, has no authority to
bind or incur any obligation on behalf of the RCD. Except as expressly provided in Exhibit
A, CONSULTANT has no authority or responsibility to exercise any rights or power vested
in the RCD.

13. Records and Audit

13.1 Records. CONSULTANT shall prepare and maintain all writings,
documents and records prepared or compiled in connection with the performance of this
Agreement for a minimum of four (4) years from the termination or completion of the
Agreement.This includes any handwriting, typewriting, printing, photo static,
photographing and every other means of recording upon any tangible thing, any form of
communication or representation including letters, words, pictures, sounds or symbols or
any combination thereof.

13.2 Audit. Any authorized representative of the RCD shall have access to any
writings, documents and records for audit, evaluation, examination, excerpts and
transcripts during the period such records are to be maintained by CONSULTANT.
Further, the RCD has the right at all reasonable times to audit, inspect or otherwise
evaluate the Services performed or being performed under this Agreement.

14. Nondiscrimination. ¥ CONSULTANT and its officers, employees, agents,
representatives, subcontractors and sub-consultants shall not unlawfully discriminate in
violation of any federal, state or local law, rule or regulation against any employee,
applicant for employment or person receiving services under this Agreement because of
race, religion, color, national origin, ancestry, physical or mental handicap, medical
condition (including genetic characteristics), marital status, age, political affiliation, sexual
orientation, or sex. CONSULTANT and its officers, employees, agents, representatives
or subcontractors shall comply with all applicable Federal, State and local laws and
regulations related to non-discrimination and equal opportunity, including without
limitation the RCD's nondiscrimination policy; the Fair Employment and Housing Act
(Government Code sections 12900 et seq.); California Labor Code sections 1101, 1102
and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended; and all
applicable regulations promulgated in the California Code of Regulations or the Code of
Federal Regulations.

15. Assignment. This is an agreement for the professional services of
CONSULTANT. The RCD has relied upon the skills, knowledge, experience and training
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CONSULTANT:

of CONSULTANT and its associates and employees as an inducement to enter into this
Agreement. CONSULTANT shall not assign or subcontract this Agreement without the
express written consent of the RCD. Further, CONSULTANT shall not assign any monies
due or to become due under this Agreement without the prior written consent of the RCD.
The RCD shall not assign its rights under this Agreement without CONSULTANT’s
express written consent, such consent shall not be unreasonably withheld.

16. Waiver. Either party’s waiver of any breach, or the omission or failure of either
party, at any time, to enforce any right reserved to it, or to require strict performance of
any provision of this Agreement, shall not be a waiver of any other right to which any party
is entitled, and shall not in any way affect, limit, modify or waive that party’s right thereafter
to enforce or compel compliance with any provision hereof. This Agreement may not be
modified, nor may compliance with any of its terms be waived, except by written
instrument executed by the RCD and CONSULTANT.

17. Notices. Any notice, communication, amendment, addition or deletion to this
Agreement, including change of address of either party during the term of this Agreement,
must be in writing and shall be provided primarily by email or other electronic transmission
to email addresses designated by the parties.

If email or electronic delivery is not practicable, notice may be given by hand delivery,
overnight courier or delivery service, or by certified or registered mail (return receipt
requested) to the physical addresses designated by the parities.

Notices will be deemed effective as follows: (i) upon transmission if delivered by email or
other electronic means, provided the sender does not receive a notice of delivery failure;
(ii) upon receipt if delivered by hand or overnight courier or delivery service on a regular
business day; or (iii) three (3) business days after mailing if sent by certified or registered
mail, return receipt requested.

RCD’s representative shall be:

Name: Angie Gruys

Address: 2425 Porter St, Suite 19
Soquel, CA 95073

Phone: (831) 205-3487

Email: agruys@rcdsantacruz.org

CLIENT’s representative shall be:

Name: Click or tap here to enter text.
Address: Click or tap here to enter text.

Click or tap here to enter text.
Phone: Click or tap here to enter text.
Email: Click or tap here to enter text.
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18. Counterpart; Electronic Signatures. This Agreement may be signed in
Counterpart. Each party agrees that this Agreement and any other documents to be
delivered in connection herewith may be electronically signed, and that any electronic
signatures appearing on this Agreement or such other documents are the same as
handwritten signatures for the purposes of validity, enforceability, and admissibility.

19. Amendment. This Agreement may be amended or modified only by mutual written
agreement of the parties.

20. Resolution of Disputes

(a) Mediation of Disputes. Both parties agree to mediate any dispute or claim
arising from or relating to this contract before resorting to arbitration. The mediation fees
shall be divided equally between the parties.

(b) Arbitration of Disputes. Any dispute or claim in law or equity arising out of
this agreement which is not resolved through mediation shall be decided by neutral
binding arbitration in accordance with Part Ill, Title 9, of the California Code of Civil
Procedure, and not by court action except as provided by California law for judicial review
of arbitration proceedings. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction thereof. The parties shall have the right to
discovery in accordance with Code of Civil Procedure Section 1283.05. Whenever
possible, the arbitrator shall be a retired Superior or Appellate Court Judge or Justice, or
an attorney with at least 15 years of experience in California public agency law , who shall
render an award in accordance with substantive California law.

(c) Exclusions from Mediation and Arbitration. The following matters are
excluded from mediation and arbitration: any matter that is within the jurisdiction of a
probate, small claims, or bankruptcy court. The filing of a court action to enable the
recording of a notice of pending action, for order of attachment, receivership, injunction
or other provisional remedies, shall not constitute a waiver of the mediation and arbitration
provisions.

(d) Each Party to Bear Own Costs and Attorneys’ Fees. Each Party hereto
shall bear its own respective costs, expenses, and attorneys’ fees with respect to any
dispute under this Agreement.

21. General Provisions.

(a) Reasonableness and Good Faith. Whenever this Agreement requires any party to
give its consent or approval to any action on the part of the other, such consent or
approval shall not be unreasonably withheld or delayed.
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(b) Information. The parties agree to provide all information necessary for the compliance
with this Agreement.

(c) Adverse Circumstances. The parties shall promptly inform each other of any
circumstances that interfere or threaten to interfere with the successful implementation of
this Agreement.

(d) Partial Invalidity. If a court or arbitrator of competent jurisdiction holds any Agreement
clause to be invalid or unenforceable in whole or in part for any reason, the validity and
enforceability of the remaining clauses, or portions of them, shall not be affected.

(e) Time is of the Essence. Time is of the essence of this Agreement and each of its
provisions.

(f) Open Records. All books and records of the CLIENT relating to the project shall be
open to inspection and audit upon reasonable notice for any purpose related to this
Agreement.

(g) No Agency or Partnership. This Agreement shall not be construed as making either
party an agent, partner or joint venture of the other party.

(h) Governing Law and Venue. This Agreement shall be deemed to be made under, and
shall be governed by and construed in accordance with the laws of the State of California.

[END OF CONSULTANT SERVICES AGREEMENT]
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RESOURCE CONSERVATION DISTRICT OF SANTA CRUZ COUNTY

EXHIBIT D — GRANT CONDITIONS & SPECIAL CONDITIONS

The following conditions and requirements have been imposed on the RCD. The
CONSULTANT acknowledges and agrees to the Grant Conditions attached. Additionally, the
CONSULTANT shall perform or cause to be performed through its contractors to the best of
their abilities with the CONSULTANT applying the Grant Conditions attached.

NOTICE REGARDING ECONOMIC SANCTIONS IMPOSED IN RESPONSE TO RUSSIA’S ACTIONS IN UKRAINE.

e On March 4, 2022, Governor Gavin Newsom issued Executive Order N-6-22 (EO) regarding sanctions in response
to Russian aggression in Ukraine. The EO is located at https://www.gov.ca.gov/wp-
content/uploads/2022/03/3.4.22-Russia-Ukraine-ExecutiveOrder.pdf. The EO directs all agencies and
departments that are subject to the Governor’s authority to take certain immediate steps, including notifying all
contractors and grantees of their obligations to comply with existing economic sanctions imposed by the U.S.
government in response to Russia's actions in Ukraine, as well as any sanctions imposed under state law. This
serves as a notice under the EO that as a contractor or grantee, compliance with the economic sanctions
imposed in response to Russia’s actions in Ukraine is required, including with respect to, but not limited to, the
federal executive orders identified in the EO and the sanctions identified on the U.S. Department of the Treasury
website (https://home.treasury.gov/policy-issues/financial-sanctions/sanctionsprograms-and-country-
information/ukraine-russia-related-sanctions). Failure to comply may result in the termination of contracts or
grants, as applicable.

LODGING AND MILEAGE
e Ifapplicable, lodging and mileage may be reimbursed according to the State Reimbursement rates which may be
found here: https://hrmanual.calhr.ca.gov/Home/Manualltem/1/2203. All mileage, if billed, must include dates
of travel, start and end locations, number of miles traveled and indicate if mileage is round trip or one way.
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RESOURCE CONSERVATION DISTRICT OF SANTA CRUZ COUNTY

EXHIBIT X - Revisions

Page 17 of 17



