AGREEMENT FOR SERVICES
EAST-WEST GATEWAY COUNCIL OF GOVERNMENTS
AND
CONSULTANT

THIS AGREEMENT (“Agreement”) is made and entered into by East-West Gateway Councihof
Governments, the metropolitan planning organization and council of governments for the bi-state St.
Louis region formed under and governed by the laws of the State of Missouri, located at®L S, Memorial
Dr., St. Louis, Missouri 63102 (the "Council")and ___,an __ formed under the laws of the State of
and registered to do business in the States of Missouri and lllinois, located at _____ (“Gensultant”)
(together the “Parties”).

WITNESSETH:

WHEREAS, the Council is party to a Regional Catastrophic Preparedness Grant (“RCPG”)
program from the U.S. Department of Homeland Security (“DHS”), Federal Emergency Managemeft
Agency (“FEMA”); and

WHEREAS, under the RCPG Program the Council will dévelop a program to addréss aecess to
critical resource needs during a pandemic and additional,disasters in the.Stakouis metropolitan area
through improved understanding of logistics and supply managements, Thé St. Lodis REPGP addresses
gaps in planning, coordinating, policy development and implementation,)and training that affect the St.
Louis region’s ability to plan for, respond to, and récover froma pandemic or similar incident; and

WHEREAS, the Council issues a solicitation'to hireza_consultant#oassist and support a focused
regional planning training, and exercise project for the,RCPG Program; and

WHEREAS, FEMA will make funds available to the Coungiliso that the Council can complete this
project; and

WHEREAS, on Consultant provided a submittalin.response to the Council’s request for
proposal to provide to assistance and sypportfor a focused regional planning training, and exercise
project; and

WHEREAS, the Council accepted Consultant’s proposal and desires to hire Consultant to provide
these services for the Councik

NOW, THEREFORE, for good and valuable consideration the Parties agree as follows:

1. Engagement of Consultant &Scope of Work. The Council engages Consultant and Consultant
shall perform the work.astsetforth in this Agreement and designated to Consultant in the
Appendix I: Scope of Work (“Appendix |”), which is attached to this Agreement and is
incorporated byéferénce and made a part of this Agreement. Consultant shall perform the
work describedgdn Appendix | in a professional and technical manner, consistent with lawful
proceduresvafid standards that govern persons performing similar work, and in compliance with
applicableflocal, state, and federal laws.
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Performance Period.

a. The performance period for this Agreement begins upon and ends no later than
, unless:

i the performance period is extended through mutual agreement of the Pafties
and the extension is requested and approved in accordance with Paragraph 9,
or

ii. this Agreement is terminated.

b. Consultant understands that the Council’s grant funding period imposes strict time
constraints for the project and that Consultant’s failure to make(reasonable progress on
the project during the performance period defined in Paragraph2, Part (a) will be
considered a material breach of this Agreement and the"€ouncil may suspend or
terminate this Agreement without penalty to the Council.

c. Consultant shall notify the Council immediately if itawill'not complete its work within the
performance period, but under no circumstances may Consultant notify the Council any
later than thirty (30) calendar days before the'expiration of the’performanee period. All
notices provided under this Paragraph 2, Paft{c) must be'completed,in accordance with
Paragraph 15, Part (b).

d. Consultant shall liquidate all obligations incurrediunder thissAgreement no later than
fifteen (15) calendar days after Consultant receives final payment from the Council.

e. Consultant shall not incur cests’or obligate federal funds‘after the performance period
end date noted in Paragtaph 2, Part.(a)/for any purpese without first obtaining the
Council’s express written consent.

Compensation, Audits.& Taxes.

a. Compensation,

i This"is a firmfixed price, milestone payment based agreement; with payments
to be madelbased upegmmilestone completion. The payments issued by the
Council'to Consultant will’be as follows:

1. For Milestones described in Appendix Il: Milestone Payment Schedule
(“Appendix II”), which is attached to this Agreement and is incorporated
by reference and made a part of this Agreement, the Council shall pay
Consultant an amount not to exceed a total of ____ dollars (S___.00);
with each milestone having a ceiling as specified in Appendix Il. The
payments issued by the Council under this Agreement will be for only
completed milestones, and, except as stated in Paragraph 10, Part
(c)(iv)(7), payments for partial milestones completed or percent work
completed are not authorized.

2. The payments made by the Council to Consultant for the services
described in Appendix | will be made from the following sources:

a. A total of dollars (5___.00) from the ___ grant, and
b. A total of dollars ($ .00) from the grant.
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3. Optional Services. The Council may, at its option, purchase additional
_____services for the project. If the Council decides to purchase the
optional services, then the Council staff person designated in Paragraph
15, Part (a)(i)(1) will send Consultant a purchase order that indicates
that additional services will be purchased. The costs for the additional
services will not exceed a total of ____ dollars (5___.00).

Unless approved by the Council in writing and in advance, Consultant.is
responsible for any or all of the costs noted in Paragraph 3, Paptsy(a)(ii)(1) — (3).
The Council may take appropriate action against Consultani/te,ensure that
ineligible costs, unallowable costs, or unauthorized costs/are ' not continually
incurred, including, but not limited to, suspending or terminating this
Agreement. The Council is not obligated to pay for or to count toward the
calculation of the completion of any milestone any.of the following:

1. costs incurred for any reason after thejperformance period ends,

2. costs incurred for any reason for,unauthorized tasks, milestones, work,
services, etc., or

3. costs incurred for any feason by subcentractors, stibconsultants,
consultants, vendorsgetc. when Cansultant precured’/ purchased the
services or goods Without adhering to the sequirements stated in
Paragraph 4.

Except as described'in,Paragraph,3, Part (a)(v), Consultant shall submit a written
invoice to the Council no merefoften than ‘'once per month and by the fifteenth
(15') calendar.day of eachimanth. Consultant shall submit its invoice to the
Council viaymail to the'address provided in Paragraph 3, Part (a)(vi).
Consultant’s invoice package mustatra minimum, include each of the following:

1 An invoice that inclddes all of the information shown on the Sample
Invoice, attached to,this Agreement as Attachment 1. Consultant may
uselits own invaiceformat; however, the invoice must include all of the
required information and the format must be approved by the Council
in advancejefiConsultant submitting its first bill.

2. If applicable, a “Subcontractor Payment Tracking Form,” which will be
provided to Consultant in an editable format and is attached to this
Agreement. This form must be cumulative; meaning it must list every
subcontractor invoice submitted to Consultant and payment made by
Consultant throughout the course of the project.

3 A progress report, if the progress report has not already been
submitted. The progress report must include the information specified
in Paragraph 6, Part (c). If the Council has not received a progress
report for each reporting period, then the Council will not process
Consultant’s invoice unless and until Consultant brings the progress
reporting up to current.
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Vi.

Vii.

viii.

The Council may, in its sole discretion, waive any of the requirements listed in
Paragraph 3, Part (a)(iii) or may request additional back-up documentation or
information.

End of Calendar Year Billing. If the performance period covers more than.one
(1) calendar year (defined as January 1% through December 31%), then, after the
end of the calendar year, the Council may request that Consultant submit'an
invoice for any unbilled costs, milestones, etc. for the calendar, year, Consultant
must submit this invoice no later than thirty (30) calendar daysrafter the end of
the calendar year or other time frame indicated by the Coun€il.

Consultant shall submit each invoice to the address listed below. Unless
specifically requested or authorized by the Council, the Gouncil will not accept
electronic, e-mailed, or faxed invoices.

Accounts Payable

East-West Gateway Council of Governments
1S. Memorial Drive, Suite 1600

St. Louis, MO 63102

Consultant shall submit a findl invoice to the«Council nodaterthan .
Consultant shall clearly matk the invoice with the words\“Final Invoice”. Along
with the final invoice, Consultant shallssibmit the “Fitle’VI Questionnaire Post-
Contracting Stage — Thifd Party Contractor.” Consultant understands that it is
within the Councilstsole discretionfto pay the finalinvoice if it is received after
the __ deadlinéor if the required Title Ihguéstionnaire is not submitted to
the Council. IfConsultant/needs an exténsion of the final invoice submission
deadline, then Consultant shall submit.a written request to the Council’s point
of cantact designated in‘Raragraph 15, Part (a)(i)(1). Consultant’s request for an
extension of thesdfinal invoice deadline must be submitted to the Council at least
ten(10) business days in advance’of the deadline. Consultant’s request must be
submittedsin‘accordance with'Paragraph 9.

Consultant understands| that its failure to submit timely invoices or its failure to
submit the final invoice by the date stated in Paragraph 3, Part (a)(vii) may
result,in the Council:

1. withhelding payments,

2 denying payment for the invoiced amount,

3. terminating this Agreement, or

4 seeking other remedies available to the Council.
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Xi.

Xii.

Upon receipt of a timely invoice from Consultant, the Council shall complete a
review of the invoice and make a determination as to whether all of the work
associated with the milestone(s) was completed. Upon completing its review,
the Council will request payment from the funding agency. Promptly after
receipt of funds from the funding agency for each invoice, the Council shall
make payment to Consultant for the amount of the approved invoice. (Atia
minimum, the Council will make payment to Consultant no later than‘thirty (30)
calendar days after receipt of the funds from the funding agenty.

In no case will the Council make a payment to Consultant until.the Council has
reviewed the work completed and found it to be in confefimance with the terms
of this Agreement. The Council will not withhold payments to Consultant for
the Council’s failure to complete a timely review,of Consultant’s completion.of
the milestone(s). Consultant understands that its*failure to submit the required
progress report or its failure to submit the invoice in the proper format will
delay the review process and the Council iS'hot obligated to pay fopany costs,
tasks, milestones, work, services, etc. that are not stibstantiated.bysthe progress
report or any invoices that are not submitted in the proper formater submitted
by the required due dates. Any'payment to €onsultant is.contingent upon the
Council receiving the funds from the fundingragency for thé performance of the
work defined in Appendix [

Consultant understands that the review, and paymentsperiod noted in Paragraph
3, Part (a)(x) is contihgent upon(Cohsultant and'its subcontractors responding to
the Council’s request for additional information or documentation in a timely
manner, and that if Consultant'does not respond timely to the Council’s
requests, then the Council’s review or payment process may be delayed and the
Councilewill not suffer any penalty.because of these types of delays.

Prompt Payment,

13 If applicable, Consultant shall pay each subcontractor for the
satisfactory performance of the subcontractor’s contract no later than
thirty (30) talendar days from Consultant’s receipt of each
subcontractor’s invoice. Consultant may not delay or postpone
paymentito a subcontractor without good cause and without first
ebtaining the Council’s prior written approval. This clause applies to
both disadvantaged business enterprise and non-disadvantaged
business enterprise subcontractors.

2' If applicable and as indicated in Paragraph 3, Part (a)(iii)(4), Consultant
shall submit with each invoice the “Subcontractor Payment Tracking
Form” that demonstrates when payments are made to subcontractors
for the project.

3. If applicable and if Consultant fails or refuses to comply with the terms
of Paragraph 3, Parts (a)(xii)(1) and (2), then the Council will issue an
order stopping payment or an order stopping work under this
Agreement until Consultant has made satisfactory corrective action.
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Consultant’s failure to take corrective action will be considered a breach
of contract and the Council may take appropriate action against
Consultant up to and including terminating this Agreement for default.

b. Audits / Project Review Findings. In the event that an audit or a project review finds that
any of Consultant’s costs charged during the performance period are ineligible,
unallowable, or both and these costs have been paid by the Council, Consultant,shall
return to the Council all dollar amounts paid to Consultant for the ineligibleicosts, the
unallowable costs, or both, plus an amount due for any interest that isccharged to the
Council by the funding agency for the ineligible costs, the unallowablecosts, or both.

C. Taxes. Consultant is responsible for ensuring that it, and anyof its subcontractors, fully
comply with all applicable federal, state, and local (i.e. St. Louis City) tax laws and
Consultant will properly report all monies received undénthis Agreement and payments
Consultant makes to any subcontractor with regard to theswork performed under the
terms of this Agreement. Consultant understands thatif it performs work within the
City of St. Louis, Missouri (“City”) it may be subjeet to the City’s earnings tax and‘agrees
that it will take the steps necessary to track and report the;amount (in dollars) of work
Consultant provided in the City. Upon the Council’s requestyConsultant 'shall provide to
the Council the information that the Council needs to%complete Form E-6 (St. Louis City)
that is due each year. Further, Constiltant shall hold the Council hasmless for any taxes,
penalties, attorney’s fees, or any other cost imposed uponConsultant or its
subcontractor because of Consultant’s failurete properly,repert payments received or
payments made.

Personnel and Subcontracting & Purchases#/ Procurement.

a. Personnel and Subcontracting.

i Consultant represénts that it has, ‘or will secure, all personnel required in
persferming thefworksdescribed in Appendix |I. Consultant shall either perform or
supervise alllofthe’ required work. Consultant is responsible for the satisfactory
completioniof all workgineluding the work performed by Consultant’s
subcontractors.

ii, Allfef’Consultant’s personnel, including subcontracted personnel, engaged in the
work'must befully qualified and must be authorized or permitted under state
and local lawto“perform the work described in Appendix I.

iii. The CouncilPhas approved the assignment of the key personnel to complete the
work described in Appendix I. The key personnel were identified in the proposal
submitted by Consultanton . Consultant may not assign new or make any
changes to the key personnel without first informing the Council in writing and
securing the Council’s written consent to the change. Consultant’s written
notification must be submitted as specified in Paragraph 15, Part (c)(i).

iv. The Council is not an employer of any personnel hired by Consultant to perform
the services described in Appendix I. Consultant is fully responsible for:

1. paying any salaries, fringe benefits, unemployment insurance, or
workers’ compensation,
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vi.

2. ensuring that any local taxes, state taxes, and federal taxes are properly
withheld from its personnel’s pay, and

3. complying with local, state, and federal reporting requirements that
govern compensation and taxation.

The Council has approved the subcontractor(s) listed in Paragraph 4, Parts
(a)(iv)(1) — (2). Other than these subcontractors, Consultant is prohibited from
engaging any other subcontractor, subconsultant, or vendor towerfofm any
services or provide any goods under this Agreement without first following the
procedures described in Paragraph 4, Part (b).

1.

If applicable, prior to executing any subcontract;"€Censultant shall submit tosthe
Council a copy of each subcontract so that the Council may review and approve
the subcontract format and content. If a change in a subcontractor’s Servicés or
compensation is needed, then Consultant shall submit a change requestito the
Council for review and approval. Constiltant may notiimplementthexchange
until the Council provides its express'written approval. The ptecedures for
requesting this type of change‘is'described in®Rakagraph 9:

Purchases / Procurement.

Definitions. As used inParagraph 4, Part (b), the terms described in Paragraph
4, Parts (b)(i)(1) andy(2),have the meanings provided below.

1. “Purchase Mprocurement,” in additien,.to its common meaning, also
means the hiring of any individual or‘firm to complete any services or to
provide any goedss The meaning of purchase / procurement does not
include the*hiring of employees to complete services under the
Agreement.

2. “Employees” hasithe same meaning described in Section 285-500 et
seq! RSMo.

Except'as noted inParagraph 4, Part (b)(iii), Consultant may not undertake the
purchase / procurement of any services or any goods without the Council’s prior
written approVal.*If Consultant needs to undertake a purchase / procurement,
Consultant'must contact the Council’s designated point of contact in Paragraph
15, Part{(a)(i)(1) and obtain prior written approval. The Council’s point of
cantaetiwill direct Consultant about the process that needs to be followed to
purchase / procure goods or services and what documentation needs to be
supmitted to the Council, retained by Consultant, or both.

In the case of printing, binding, or related services, Consultant is not required to
obtain the Council’s prior written approval, but Consultant shall retain the
procurement documents (i.e. quotes, bids, etc.) and provide the Council with
copies of these documents upon the Council’s request.

If an item of cost is not included in Consultant’s approved budget, then
Consultant may not engage in any purchase / procurement of that item of cost
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vi.

Vii.

viii.

unless and until Consultant notifies the Council of its need to make a purchase /
procurement and the Council modifies Consultant’s budget. All budget changes
must be requested and approved in accordance with Paragraph 9, and it is
within the Council’s sole discretion to approve any Consultant request for
budget modifications.

If the Council authorizes Consultant to undertake a purchase / procirement,
then Consultant (including any authorized subcontractors) shall useifederally
compliant, competitive procurement procedures to purchase any,services or
goods under this Agreement. These procedures are definedfin the Federal
Acquisition Regulations (“FAR”).

Except as noted in Paragraph 4, Part (b)(iii), all purchases'/ procurements,
whether competitive or non-competitive, must/be teviewed and approved by
the Council in advance of the final selection and tetention of a contractar or
vendor to provide any services or goods for the project.

Paragraph 4, Part (b) applies to purchases /procurement that are conducted by
any one or combination of Consultant,\Consultant’s designees, or Consultant’s
subcontractors.

Paragraph 4, Part (b) applie$ito Consultant(fpurchases_ /precurement that are
made with any type of purchasing method or mechanism.

C. If Consultant fails to adhere td'the requirements in Pardgraph'4, then the Council may
undertake any one or combination of the,actions noted,in Paragraph 10, Part (b).

5. Liability, Defense, Indemnificationyand Hold Harmless &1nsurance Coverage.

a. Liability and Defense,dndemnification, and Held Harmless.

Liability.Consultantshall be ligble'for any one or combination of the matters
deschibed in Paragraph 5, Part (a)(i)(1) that is brought against the Council or that
isy,sustained by the Coungilter @ny other person or entity and that relates to,
arises from, or is causéd bysany one or combination of the circumstances
described in Paragraph 54 Part (a)(i)(2).

1. Covered Matters. The matters covered by Paragraph 5, Part (a), include
(a) anys, (#) claim, (ii) demand, (iii) suit, (iv) obligation, (v) settlement, (vi)
judgment, (vii) damage, (viii) liability, (ix) loss, (xii) penalty, (xiii) interest,
(xiv) or cost (including, but not limited to, reasonable attorney’s fees
and litigation expenses and any court costs) and (b) that is for any one
or combination of: (i) economic injury, (ii) intellectual property
infringement, (iii) property damage, (iv) property destruction, or (v) any
bodily injury (including, but not limited to, death).

2. Covered Circumstances. The circumstances covered by Paragraph 5,
Part (a) include: (a) any actual or alleged breach of or default in the
terms of this Agreement by Consultant or its employees, affiliates,
agents, or subcontractors, (b) the negligence, errors, omissions, or
willful misconduct by Consultant or its employees, affiliates, agents, or
subcontractors in the performance of the work described in or covered
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by this Agreement, or (c) a violation of applicable law by Consultant or
its employees, affiliates, agents, or subcontractors.

Defense, Indemnification, and Hold Harmless. To the extent allowed or
imposed by law and except as described in Paragraph 5, Part (a)(ii)(1),
Consultant shall defend, indemnify, and hold harmless the Council including its
directors, officers, members, and employees, from and against any ‘one,or
combination of the matters described in Paragraph 5, Part (a)(i)(1) that'is
brought against the Council or that is sustained by the Council onany other
person or entity and that relates to, arises from, or is caused*hy‘any one or
combination of the circumstances described in Paragraphs, Part (a)(i)(2).
Except as described in Paragraph 5, Part (a)(ii)(1), Cohsultant’s obligation undes
this Paragraph 5, Part (a)(ii) applies whether or not a matter described in
Paragraph 5, Part (a)(i)(1) has merit and applies‘torany matter that, if true ar has
merit, would be a breach of or default in thesgerms of this Agreement.

1. Limitation. Consultant’s obligation to indemnify the Council for‘matters
described in Paragraph 5, Part (a){i)(1) does'net apply ifthe matter
relates to, arises from, or i caused by any one or combination of the
following circumstances:%(a) the Coungcil’s’'unauthorized change or
modification to the Work Products provided byyConsultant; (b) the
Council’s reuse of the Work Preducts for purpeses not anticipated by
this Agreement, ©r*(c) the,negligence, erors,.omissions, or willful
misconductlofthe Council©nits directors, officers, members, or
employeéstin the peftformance of its,obligations described in this
Agreement. The term,“Work Pfoducts” is defined in Paragraph 7, Part

(@)

2. Notification and Cooperation? Both Parties shall promptly notify each
other upan the party’s receipt of a notice of a matter described in
Paragraph’s, Part«(a)(i)(2). The party’s notification must be provided in
accordance with Paragraph 15, Part (b); however, Consultant’s
obligations described in Paragraph 5, Part (a)(ii) are not conditioned on
the Council’stnotice. The Council shall cooperate with Consultant in
Consultant’s efforts to defend, indemnify, or hold harmless the Council
as eachiis described in Paragraph 5, Part (a)(ii); however, the Council’s
cooperation does not preclude the Council from securing and
undertaking its own defense if Consultant fails to promptly or properly
defend the Council. Consultant shall not prohibit or otherwise prevent
the Council from actively participating in the Council’s defense. Any
settlement of a matter described in Paragraph 5, Part (a)(i)(1) must be
mutually agreed to by Consultant and the Council.

b. Insurance Coverage.

Commercial and Auto Insurance. Consultant shall carry, and shall cause its

subcontractors to carry, commercial general liability insurance and commercial
automobile liability insurance from a company authorized to issue insurance in
Missouri, and shall name the Council as an additional insured. Consultant, and
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its subcontractors, may meet the coverage amounts through an umbrella policy
and shall name the Council as an additional insured. The current minimum
required insurance coverage amounts are as follows:

1. Commercial General Liability Insurance (combined single limit):

53,100,000 aggregate limit and
51,000,000 per occurrence

2. Commercial Automobile Liability Insurance, Hired and. Non-Owned
Vehicles (combined single limit):

51,000,000 each accident

Workers’ Compensation Insurance. Unless exempted under law, Consultant
shall carry insurance in the amount stipulated by law to protect Consultantfrom
claims under workers’ compensation acts. If.Consultant claims an exemption
from this legal requirement, then Consultantshall submit to the Coungiliproof
that Consultant is exempt from this requirement under,the law;

Prior to beginning any work undér this Agreement, Consultant shall, for both
itself and for each of its subcontractors, provide the Councilhwith written proof
of insurance coverage and the,additionaldnsured stattsiofithe Council in the
form of a certificate of liability insurahce and the additienal insured
endorsement. Consultant'shall also, upon writtéh request, provide the Council
written copies of itslcammercialigéneral liabilityinsurance (including any
umbrella policy)and commereial automaobileliability insurance policies.

Consultant shall'notifythe Council indwriting within seven (7) calendar days of
receiving notices that any, of its, orfits subcontractors’, insurance policies have
beenteduced, terminated, or cancelled (even in part) for any reason.

In no event@will the lafguage of Paragraph 5 constitute or be construed as a waiver or
limitation for eithérpanty’s, or theirrespective board members’, officers’, directors’,
servants’, employees’, agents’, successors’, or assigns’, rights or defenses with regard to
each party’srapplicable sovekeign, governmental, or official immunities and protections
as provided'by federal or state constitution or by federal or state law.

Required Reports.

d.

Title VI Questionnaires. Upon execution of this Agreement, Consultant shall submit to
the Council the¥Title VI Questionnaire: Pre-Contracting Stage, Third-Party Contractor.”
Consultant shall also submit to the Council the “Title VI Questionnaire: Post-Contracting
Stage, Third-Party Contractor” along with Consultant’s final invoice.

D/S/W,/MBE Participation Reporting Form. If Consultant is a D/S/W/MBE or has hired a
D/S/W/MBE to perform work as a subcontractor, then Consultant shall submit to the
€ouncil the D/S/W/MBE reporting form (“Appendix I11”), which is attached to this
Agreement. Consultant shall submit this form to the Council at two (2) points during the
performance period. The due dates for these reports are no later than April 15" and
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October 15", of each year during the performance period; however, if the performance
period ends before one of these due dates, then Consultant shall submit the report with
its final invoice.

Monthly Progress Reports. Consultant shall submit a progress report to the Council,at
least one (1) time per month and by the fifteenth (15™) calendar day of the month:
Consultant shall submit its progress report via e-mail to both of the Council’sypeints of
contact designated in Paragraph 15, Part (a)(i). The information required.for the
progress report is shown in the example progress report that attacheddo,this
Agreement as Attachment 2. The Council will make Attachment 2 ayailable to
Consultant in an editable format. Consultant may use its own progress report format;
however, the progress report must include all of the required information and the
format must be approved by the Council in advance of Cansultant submitting its first
report. Note that the percent project completion, percent milestone completion, ‘and.
the percent task completion reported must be based upon actual work completed and
must not be based upon dollars expended or costs'incurred.

Violations. Consultant must report / disclose4o the Councikinywriting all'violations of
federal or state criminal law involving fraud,/bribery, orgratuity affectingithis
Agreement. Consultant’s written report /disclosure must’be provided,to the Council no
later than fourteen (14) calendar days after Consultant is madesaware of the violation.
Consultant must submit this report,to the Couficil‘s point of’coitact designated in
Paragraph 15, Part (a)(i)(1).

If Consultant fails to complywith the terms.of Paragraph'6, then the Council may take
action against Consultantias'the actions are described.in Paragraph 10, Part (b).

Ownership of Work Products &Intangible Préperty.

a.

Ownership of Work Products.If Consultantfistresponsible for producing any reports,
documentsporiether materials as these are described in Appendix |, then the terms of
Paragraph 7yParts (a)(i)=\(iv) wilLapplyto any reports, documents, or other materials
Consultant produces.

i Definitions. As theiterm‘is used in this Agreement, “Work Product(s)” mean(s)
eachddeliverable thatiis created by Consultant or any member of Consultant’s
team, when the'deliverable is created under the terms of this Agreement, and
includes draftideliverables and any component of a deliverable. This definition
appliessto'deliverables in whatever form or format each may be created. The
termyg“ereated,” in addition to its common definition, means the production of
Work Products by any method or mechanism.

ii. The Council’s Ownership of Work Products. The making of payments by the
Council to Consultant will vest in the Council title to the Work Products created
by Consultant under this Agreement up through the time the Council makes the
payment to Consultant. Consultant shall deliver these Work Products to the
Council on schedule and each will become the sole property of the Council upon
payment.

iii. The Council’s Use of Work Products. All Work Products created under this
Agreement will be available for use by the Council without restriction or
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limitation on its use, without further payments to Consultant. This use will
include but is not limited to: displaying, reproducing, distributing, and
permitting others (i.e. FEMA, DHS) to use the Work Products created under this
Agreement. The Council shall credit Consultant in print when the Council usés
the Work Products provided by Consultant (e.g., Report Produced by

).

Consultant’s Limited License to Work Products. Consultant retdinsya,limited
license to use the Work Products created under this Agreement,to'include,
using the Work Products as examples of prior work (i.e. whemConsultant is
bidding on another contract) or to support other similar types of work.
Consultant cannot undertake other uses without the' Council’s express written
approval. Consultant’s limited license expresslyexcludes the use of the Work
Products for marketing or advertising purposes.

b. Intangible Property.

Copyrights. Under 2 CFR Part 200 § 200.315(b), DHS¢/ FEMA reserves a royalty-
free, nonexclusive, and irrevocable Jicense to repréduce, publish/omotherwise
use, and to authorize others tosepraduce, publish; or use, for/federal
government purposes, the copyright in any,work developediunder this
Agreement and any rights of cepyright te'which Consultant purchases
ownership with the funds; Whether inywhole or in part, under this Agreement.
Unless broader rightsiare’grantedelsewhere infthis Agreement, the Council, at a
minimum, reserves the sameicense that is granted to DHS / FEMA under this
Paragraph 7, Party(b)(i).

Patents. In the'event that the work€onsultant completes under this
Agreement results in a discovery@rianinvention or a discovery or invention
arisesyoris develeped during the course of the Agreement, then Consultant shall
comply with all relevant federal laws, regulations, executive orders, or
memorandums that pertaimto’the federal government’s rights with regard to
inventions ordiscovefies that arise from, are developed during the course of, or
are cfeated under an agreement supported in whole or in part with federal
funds. Specifically,sConsultant will adhere to the Bayh-Dole Act, 35 U.S.C. §§
200 et seq., aslamended, and implementing regulations at 37 CFR Part 401 and
other federaltegulations found at 2 CFR Part 200 § 200.315(c). Consultant shall
promptly report inventions or discoveries to the Council, but in no event shall
Consdaltant make this report later than seven (7) calendar days after a report is
fequiréd; this report must be made in accordance with Paragraph 15, Part (b).
Caonsultant shall cooperate fully with the Council, FEMA, or DHS as it pertains to
the federal government determining it rights to any patentable materials or
items. As stated in 37 CFR Part 401.14, at a minimum, DHS / FEMA reserves a
nonexclusive, nontransferable, irrevocable, paid-up license to practice or have
practiced for or on behalf of the United States the subject invention throughout
the world. Unless broader rights are granted elsewhere in this Agreement, the
Council, at a minimum, reserves the same license that is granted to DHS / FEMA
under this Paragraph 7, Part (b)(ii).
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iii. Other Data. DHS / FEMA has the right to obtain, reproduce, publish, or
otherwise use the data produced under this Agreement and to authorize others
to receive, reproduce, publish, or otherwise this data for federal government
purposes. Unless broader rights are granted elsewhere in this Agreement, the
Council, at a minimum, reserves the same right that is granted to DHS / FEMA
under this Paragraph 7, Part (b)(iii). As described in 2 CFR Part 200 § 200:315
(e), Consultant is required to provide to the Council, DHS, FEMA, orany of these
entities’ duly authorized representatives a copy of research data produced
under this Agreement.

8. Disclosure of Project Information and Work Products & Publication Requifements.

a.

Disclosure of Project Information and Work Products. Exceptforthose Work Products
intended for public consumption, Consultant shall not disclese in any way, or permitto
be disclosed in any way: any information related to its werk, the Work Productsfit
created as part of the project, or the results of the werk contemplated by this
Agreement. If Consultant wishes to disclose anysof these, then it shall firstnotify the
Council and obtain the Council’s express writte€n consent. €onsultant’sfotification must
be submitted to the Council’s point of cantact,designated,insParagraph, 15, Part (a)(i)(1).
This Paragraph 8, Part (a) is applicable‘only to disclostre of project infermation, Work
Products, and results to any person Who or entity, that/is'not aspart.ef the project.
Members of the project team, the'Council’s staff,’er membeérsef the committee
overseeing the project will be considered “part,of the projectteam.”

Publication Requirementsq IfiGonsultant'is.responsible forproducing any Work Products
as these are described.in‘Appendixt, then the tekms‘ef Paragraph 8, Parts (b)(i) and (ii)
will apply to any WorkProductsa[fiConsultant intends to issue statements, press
releases, requests fer'proposalsybid invitations, or other documents describing projects
or programs funded in whole.er part with féderal funds (each referred to as a “Public
Notice”), then the terms of Paragraph, 8, Parts (b)(i) and (ii) will apply to any Public
Notice.

i Consultant shall submitianyand all Work Products or Public Notices to the
Couneilin advance’ef any publication of a Work Product or Public Notice and
shallfobtain the Couneil’s written approval of the Work Product or Public Notice
before the Wark'Rroduct or Public Notice is published for any purpose other
than the,Council’s or project team’s internal review of the item. Consultant
shall seek the Council’s approval by following the methods described in
Paragraph 8, Part (d).

ii. Disclaimer Required. Disclaimers are required for each Work Product when the
Work Products is intended for public consumption, as public consumption is
defined in Paragraph 8, Part (d)(iii), and for any Public Notice. The Council will
direct Consultant as to which disclaimers must be included in the Work Product
or Public Notice and as to the content of the disclaimers; however, the
disclaimers noted in Paragraph 8, Parts (b)(ii)(1) — (4) are examples of the types
of language that Consultant must use.
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1. “The work that provided the basis of this publication was supported by
a grant provided from the Federal Emergency Management Agency’s
Grant Programs Directorate, a part of the U.S. Department of Homeland
Security. The substance and findings of the work are dedicated to the
public. The author and publisher are solely responsible for the agcutaty
of the statements and interpretations contained in this publication:
These interpretations do not necessarily reflect the viewsof DHS,
FEMA/GPD.”

2. “This publication was funded through a grant from _the U'S. Department
of Homeland Security, Federal Emergency Managément Agency’s Grant
Programs Directorate.”

3. “East-West Gateway Council of Governments (EWG) hereby gives pUblic
notice that it is the policy of the agency teassure full compliancé with
Title VI of the Civil Rights Act of 1964;the Civil Rights Restoration‘Act of
1987, Executive Order 12898 ongEnvironmental Justice, and related
statutes and regulations in allprograms and activities. Title VI'requires
that no person in the Unitéd'States of America, on thegroeunds of race,
color, or national origin, shall be exclddedfrom the participation in, be
denied the benefits'ef, or be otherwise subjectedite’discrimination
under any program,or activityforawhich EWG réceives federal financial
assistance. Any'person who believes they, have been aggrieved by an
unlawful discriminatory(practice under Title’Vl has a right to file a formal
complaigt with EWG{Any such compldint must be in writing and filed
with EWG’s Title VI Coordinatof within one hundred eighty (180)
calendar days{following the date of the alleged discriminatory
occurrenceaFor more inférmation, or to obtain a Title VI
Nondiserimination Complaint Form, please see EWG’s website at
wwwrewgateway.org/titlevi or call (314) 421-4220 or (618) 274-2750.”

4. “EWG, fully complies with Title VI of the Civil Rights Act of 1964 and
related statutes afid regulations in all programs and activities. For more
informatioh,or to obtain a Title VI Nondiscrimination Complaint Form,
see www.ewgateway.org/titlevi or call (314) 421-4220 or (618) 274-
2750;"

The Council is not responsible for and will not pay for any costs associated with
correcting, reproducing, re-printing a Work Product or Public Notice when the need for
correctifng; reptoducing, or re-printing is caused by Consultant’s failure to obtain the
Council’s written authorization before publishing the Work Product or Public Notice.
Consultant shall, at Consultant’s own expense, correct, reproduce, or re-print any Work
Products or Public Notices that were publicized, produced, or printed without the
Council’s prior authorization.

Approving Work Products and Public Notices. In order to request the Council’s approval
of Work Products that are intended for public consumption or Public Notices,
Consultant shall submit to the Council’s point of contact designated in Paragraph 15,
Part (a)(i)(1) both of the items listed in Paragraph 9 Parts (d)(i)(1) and (2). Consultant
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shall submit the request and items at least fourteen (14) calendar days in advance of the
intended publication date.

i Items to Submit.
1. A written request for approval, via e-mail.

2. A copy of the Work Product intended for public consumption ar Public
Notice, as applicable.

ii. The Council will review Consultant’s request and will notify Consultant, if the
materials have been approved for publication. The Council’s approval will be
sent to Consultant in writing by letter, e-mail, or boths Consultant may not
publish or otherwise publicize the materials without'the Council’s express
written approval.

iii. For purposes of this Agreement, “public consumption” means distribution’(by
any means) of a Work Product or Public Netice'for purposes other than‘teview
and edit of the materials to any:

1. individuals who are not employed by the Council,
2. individuals who are not part of the project teamj op
3. entities that are ngt affiliated with the project.

The terms of Paragraph 8 willapply to allinformation, WaarksProducts, Public Notices,
and results of the work produced under(thisiAgreement;in whatever form or format
these items were created. The term“publication,”including all tenses of this word,
means making a Werk Product or Rublic Noticefavailable to any person or entity that is
not part of the project team afnd fer purposés,other than review or edit. Publication
applies to anytype of disclosure or publiéation method including electronic methods.
The terms “Weork Produéts”"and “created” have the meaning expressed in Paragraph 7,
Part (a)(i):

There are no general public oytreach activities anticipated for this project. In the event
that these types of activities become necessary for the project, then the Council will
provide Cohsultant additional information about the requirements that govern
Materials for'public outreach activities.

Authorized Personnel, Changes & Other Requests. The Council has sole discretion to approve

Consultant’s request fokchanges or provide approvals or authorizations and Paragraph 9 does
not obligate the Councilito approve Consultant’s requests. The persons who are authorized to
initiate change requests, to approve Consultant’s requests for changes, or to provide
authorizations are,described in Paragraph 9, Part (a). The process for requesting changes to this
Agreement are'described in Paragraph 9, Part (b) and the process for other types of requests are
described.in/Paragraph 9, Part (c).

a.

Authorized Personnel. The persons listed in Paragraph 9, Parts (a)(i) — (iv) are authorized
by the Council to initiate change requests, to approve Consultant’s requests for changes,
or to provide authorizations.

i The Council’s point of contact designated in Paragraph 15, Part (a)(i)(1).
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The Council’s Director of Administration.
The Council’s Executive Director.

Other person authorized in writing by the persons listed in Paragraph 9, Parts
(a)(ii) and (iii), when this other person is indicated in writing to Consultant’as
having this authority.

The Council’s project manager or any other person not described in Paragraph'9, Parts
(a)(i) — (iv) are not authorized to initiate change requests, to approve Consultant’s
requests for changes, or provide authorizations.

Changes. Certain changes to the performance period, Appendix(l, Appendix I, or other
changes to this Agreement must be requested and approvedias stated in Paragraph 9,
Parts (b)(i) — (vi).

Except as noted in Paragraph 9, Part (b)(iii), any Cénsultant request for thanges
must be submitted to the Council in advanee of the change taking effect:
Changes include, but are not limited tox changing the scope of work;
lengthening or shortening the performance period; or‘¢changing,the,budget for
the project. The Council will considér/Consultant’s,after-thé=fact changes on a
limited basis and it is within the Council’s sole discretion/whether to consider or
approve Consultant’s aftersthe-fact changes:

In order to request a change to the performance,period or scope of work
Consultant shall submit to the Council’s point of,contact designated in
Paragraph 15, Party(a)(i)(1), afwritten request that contains:

1. a elear description of the changerequested and a rationale/justification
fopwhy the change,is necessary,

2. the proposedieffectivesdate,of the change, and
3 a copyref the reviséd scope of work, if applicable.

Consultant must keepsthe'€ouncil’s point of contact designated in Paragraph 15,
Part (a)(i)(2) informed, infwriting, about changes to the project schedule,
including’deliverableidue dates. If a change to the project schedule will result in
Consultant notreempleting its work within the performance period specified in
Paragraph 2pRart (a), then Consultant shall follow the procedures described in
Paragraph9=Part (b)(ii).

The Council will review Consultant’s change request and will send Consultant a
Wwiritten notice of its decision and, if Consultant’s request is denied, will include
an explanation of the Council’s decision.

Except as noted in Paragraph 9, Part (b)(vi), any one or combination of the
changes in listed in Paragraph 9, Parts (b)(v)(1) — (3) must be effected through
written amendments to this Agreement, signed by the duly authorized
representative of each party.

1. Any change to the scope of work, except as noted in Paragraph 9, Part

(b)(iii).
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Vi.

2. Any change to the performance period.

3. An increase in the total dollar amount to be paid to Consultant for the
project work.

The Council may initiate changes to terms of this Agreement including, but hot
limited to, the performance period, the amount budgeted for the project; or the
scope of work. Except as noted in Paragraph 9, Parts (b)(vi)(1) and\(2);.the
Council shall obtain Consultant’s written assent to the change,‘eithefthrough a
signed amendment or other written communication. Regardléssiof whether the
Council has issued a signed amendment to Consultant or Cénsultant has
provided a written communication to Council regarding iits assent to the change,
Consultant’s assent to the change will be deemed given.if, after the Council has
communicated a change to Consultant, Consultantsubmits an invoice or other
request for payment to the Council or Consultant,accepts payment from‘the
Council.

1. Certain minor changes to this Agreement may be initiated'by the
Council and do not require prior authorization'or a writtemamendment
to this Agreement. These chanhges incldde; but are not limited to: (a)
shifting funds between milestones;s(b)‘changes to the budget
implemented by the Ceuncil durifgiproject close-out or processing final
payment for theproject; or (¢).changing the funding source for the
project. In the event that'the Council needs to implement these types
of changes, the Coungildeoes not have to‘ebtain Consultant’s written
assentinadvanceghowever, the,Coungil will notify Consultant of the
cha@nge.so that Consultant has the information for its records. It is
within the Council’s sole discrétion to determine which minor changes
to this Agreement require'an‘amendment and which can be effected as
stated in'Paragraph, Pari(a)(vi). A change that will result in an
increase,in the total amount paid by the Council for the project is not a
“mMminorchangey”

2. In the eventthat FEMA implements changes to the Council’s grant
agreementiorgrant budget, and these changes affect the terms of this
Agreement, the Council will notify Consultant of the change and the
change will take effect immediately upon the date provided in the
Council’s notification to Consultant. In the event of this type of change,
the Council does not need to obtain Consultant’s written assent to the
change. The Council’s notification will be in writing.

OthéenRegquests. In the event that either party needs to seek approval for changes or
request other changes or authorizations that are not specifically noted in Paragraph 9,
thesparty shall submit its written request to the other party’s point of contact
designated in Paragraph 15, Part (a)(i)(1) or (a)(ii)(1), as applicable. The party’s request
must include both a detailed description of the change or other item for which approval
is sought and a rationale/justification for the request. The party receiving the request
will notify the party making the request in writing of its decision.

ALN 97.111 - FY 2023 RCPG Project
Agreement for Services
East-West Gateway COG and Consultant
Project # NNNNNNNN-XXXX-NNNNNN
Page 17 of 35



10.

Disputes, Remedies & Termination.

a.

Disputes. Any dispute concerning a question of fact arising under this Agreement that is
not disposed of by the Parties’ mutual agreement must be decided by the Executive
Director, East-West Gateway Council of Governments, who shall mail or otherwise
furnish a copy of its decision to Consultant. This decision will be final and conclusive
unless Consultant mails or otherwise furnishes a written appeal concerning‘the\question
of fact to the Executive Director. Consultant shall submit its written appealto the
Council within thirty (30) calendar days of Consultant’s receipt of a copy‘efthe Executive
Director’s decision. The Executive Director shall arrange a formal he@gsing within fifteen
(15) calendar days after the Executive Director’s receipt of Consultant’s appeal. The
hearing officer must be a person mutually agreed upon by the Exe€utive Director and
Consultant. The hearing officer will send both Consultant andthe Executive Directosa
notice that specifies the date, time, and place for the hearing. The hearing officer’s
notice must be sent not less than five (5) business days in advance of the hearing{ At
the hearing, Consultant and the Council will have the right to present witnesses and give
evidence concerning the question of fact. The,Aearing officéf shall give their decision to
both Parties within five (5) business days ofstheyclose of the hearing. .Pending final
decision of an appeal to the Executive Director, Consultantshall proceed diligently with
the performance of this Agreement, Nothing in this*Paragraph 10,Part (a) will be
construed as the Executive Directororthearing officer makingfinal decisions regarding
any questions of law. “Receipt7is,defined in"Raragraph 15, Part’(c)(ii)(2).

Remedies. Where Consultaft violates, breaches, or otherwise fails to comply with the
terms of this Agreementy the Council,in its sole diseketion, may:

i terminate©r suspend this ‘Agreementy ingwhole or in part,
ii. order asstoppage of.the work,

iii. disallow all or part ofsthe cost of'the activity or action (including matching funds
contributed to the’activity).not.in compliance with this Agreement,

iv. suspend or withhold payments to Consultant pending Consultant’s correction of
any deficiency,

V2 rescind payments made to Consultant if it is later determined that the payment
was made for a,cost or activity not in compliance with this Agreement,

Vi. recommend‘that the funding agency initiate suspension or debarment
proceedings against Consultant,

vii. deenmy Consultant ineligible to receive any further contract awards from the
Council until the deficiency is corrected, or

Viif: pursue any other available legal or equitable remedy.
Termination.

i In accordance with Paragraph 10, Part (c), the Council may, in its sole discretion,
terminate this Agreement for default or convenience. The termination may be
of this Agreement in whole or in part.
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1. Default means Consultant commits any one or combination of the
actions described in Paragraph 10, Parts (c)(i)(1)(a) — (g).

a.

Consultant has failed or is failing to perform. “Has failed or is
failing to perform” means:

i Consultant has not made or is not making progréss’in
the work,

ii. Consultant has not met or is not meeting project
deadlines,

iii. Consultant has not complied,er is not complying with
the prompt payment requirements described in
Paragraph 3, Part (a)(xii)por

iv. Consultant has not cemplied or is not complying,with
the reporting requirements defined in Paragraph 6.

Except for the provisionsynoted in Paragraph 10sPant«(c)(i)(1)(g),
Consultant has violatedor is violating a provision,of this
Agreement.

Consultant,has.not complied.oris not'‘complying with any
federal,state, or local laws or anyfegulations that are pertinent
to this’Agreement; as the noncompliahce is determined by the
Councilor DHS.

Consultant has,engagedrin oris engaging in the unauthorized

use of findsswhich means that Consultant has used or is using
the funds for anyurpese other than that provided for in this
Agreément.

ConAsultant‘engaged in or is engaging in a misrepresentation of
any type.duting the procurement process, the contract
negotiations, or invoicing / billing process, which if known to the
Cauncil or DHS would have resulted in the Council not awarding
the'eontract to Consultant or the Council not making payments
to Consultant.

Consultant has failed or is failing to disclose a/an:

i after-discovered conflict of interest,

ii. erroneous certification,

iii. violation described in Paragraph 6, Part (d), or

iv. debarment / suspension action initiated or instituted by
any state or federal government entity.

Consultant has violated or is violating Paragraph 2, Part (b), any
part of Paragraph 11, or any part of Paragraph 12.
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Convenience means whenever it is in the best interest of the Council,
including but not limited to:

a. at any time when DHS, including any of its agencies, cancels,
rescinds, terminates, or otherwise modifies the agreement,that
it has with the Council whether in whole or in part,

b. at any time when DHS does not have or does not provide
funding for the project, or

c. at any time when the Council no longer needs,or'desires
Consultant’s services.

Cure Period. Except as indicated in provisions of thisiAgreement that an
immediate termination of this Agreement is perfitted, upon Consultant’s
default of this Agreement, the Council will provideConsultant a cure periodias

follows:

1.

For a default described in Paragraph 10, Pants(c)(i)(1)(a), Consultant will
have a cure period of forty-eight (48) hours (0Fa longenperiod as the
Council may allow) aftef Constiltant’s réceipt from the Council of a
written notice specifying the default

a. Exception{ Upon Consuftant’s fourth (4") failure to meet a
project‘deadline, the'€@ouncil may,in its sole discretion,
immediately tenminate this Agreement without providing
Consultant anyperiod to cure the default. This exception
applies even ifthe Council has'not previously provided
Consultantawrittenfnotice of default. “Failure to meet a
project deadline’fmeans Consultant does not meet a project
deadline and the Council has not provided an express written
approval thatiexténds the deadline. The Council’s approval
must be(provided as stated in Paragraph 9.

For @default described in Paragraph 10, Parts (c)(i)(1)(b), Consultant will
have a cute period of seven (7) business days (or a longer period as the
Council. mayrallow) after Consultant’s receipt from the Council of a
writtenynotice specifying the default.

For a"default described in Paragraph 10, Parts (c)(i)(1)(c) - (g),
Consultant will not be provided a cure period, and the Council may, in
its sole discretion, immediately terminate this Agreement without any
penalty to the Council.

Failure to Cure a Default. If Consultant fails to cure a default within the
cure period specified in Paragraph 10, Parts (c)(ii)(1) — (2), then the
Council, in its sole discretion, may immediately terminate this
Agreement without any penalty to the Council.

Any termination must be effected by the Council’s delivery to Consultant of a

written

notice specifying whether termination is for the default of Consultant or

for the convenience of the Council and the extent to which this Agreement is
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terminated (“Termination Notice”). The termination will be effective upon
Consultant’s receipt of the Termination Notice. “Receipt” is defined in
Paragraph 15, Part (c)(ii)(2).

Termination of Project Work. Immediately after receipt of a Termination
Notice Consultant shall:

1. stop performance of work under this Agreement to the extent,specified
in the Termination Notice,

2. place no further subcontracts for services, except asrmay be necessary
for completion of the portion of the work that wasynet terminated,

3. terminate all subcontracts to the extent thatithey relate to the
performance of the services terminatedby,the Termination Noticey

4. assign to the Council in the manner and te'the extent directed by.the
Council, all of Consultant’s rights, title,/and interest under the
subcontracts that Consultant terminated because of the Termination
Notice. The Council has the discretion to detefmine whichyclaims arising
out of the termination_of thése subcontracts the Council will pay or
settle,

5. complete performance of thespart of the woerkthat was not terminated
by the Termination Notice, and

6. deliver to the Council;

a. albWork Pfoducts (in whatevef format) created by Consultant
under the terms of this Agreement up through the date of
termination. Thedermy‘Work Product(s)” is defined in
Paragraph 7, Part (a)(i), and

b. any documents_.or materials furnished by the Council to
Consultant orprepared by the Council for Consultant.

7. promptly submitsto the Council a written claim for amounts due to
Consultant(@ “Termination Claim”). Consultant shall submit the
Termination Claim in the form and with the certification prescribed by
thes€ouncil and to the Council’s point of contact designated in
Paragraph 15, Part (a)(i)(1). Consultant’s Termination Claim must
include all amounts due to Consultant based upon the amount due to
Consultant for the eligible, allowable, and actual costs incurred by
Consultant through the effective date of the termination; one of the
following: (a) in the event of a termination for default, the amount due
to Consultant for the milestones completed by Consultant through the
effective date of the termination; or (b) in the event of a termination for
convenience, the amount due to Consultant for the milestones
completed plus an amount for the percentage or proportion of other
project milestones that were partially completed through the effective
date of the termination; the amount due to Consultant for the work
completed by Consultant or milestones completed by Consultant
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11.

through the effective date of the termination; the amount due to
Consultant for the work completed plus an amount for the percentage
of indirect costs incurred by Consultant through the effective date of
the termination. Except as noted in Paragraph 10, Part (c)(iv)(7)(a),
Consultant shall submit its Termination Claim to the Council no later
than sixty (60) calendar days from the effective date of termination.

a.

Extension. Consultant may request a longer tinme period to
submit its Termination Claim. In order to request.an extension
of the deadline for submitting a Termination*€laim, Consultant
shall submit a written request to the Coufil’s point of contact
designated in Paragraph 15, Part (a)(i)(1).*Consultant’s written
request must be submitted to the Council within the original
sixty (60) calendar day submissionstime frame. It is within the
Council’s sole discretion whether to approve Consultant’s
request for additional timé&to«submit Consultant’s Fermination
Claim. If the Council détermines that the facts justify an
extension, it may receive and act Upon Consultant’s Termination
Claim at any time after the ariginal sixty (60Z\ealendar day
submission or any‘extendedsubmissionpetiod that was
authorizedrby'the Couneil.

Payment. The Counciliwill pay theTermination Claim in
actérdance with ohe of the followifg:

i If the'Council concurswith the amounts claimed on
Consultant’s Fermination Claim and the Council has
received alhof the items described in Paragraph 10, Part
(c)(iv)(8), the'Council shall proceed with payment. The
Council’s payment will be deemed the final settlement
ofwall amounts due.

ii. If Consultant fails to submit its Termination Claim in the
time allowed or fails to submit its Termination Claim
with complete information, the Council may determine,
based on the available information, the amount due to
Consultant because of the termination and will pay to
Consultant the amount determined by the Council. The
Council’s payment will be deemed the final settlement
of all amounts due.

Conflicts ofilnterests & Gratuities.

a. Conflicts of Interests.

is Interest of Consultant. Consultant covenants that it presently has no interest
and shall not acquire any interest (direct or indirect) which would conflict in any
manner or degree with the work Consultant must perform under this
Agreement. In the performance of this Agreement, Consultant will not employ
any person having these types of interests. Consultant will establish safeguards
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to prohibit employees from using their positions for a purpose that constitutes
or presents the appearance of a personal or organizational conflict of interest or
personal gain.

Interest of Members of or Delegates to Congress. Consultant shall not admit
any members of or delegates to the Congress of the United States to any share
or part of this Agreement or to any benefit arising from this Agreement.

b. Gratuities. If the Council finds that Consultant or any agent or represeftative’of
Consultant offered or gave gratuities (in the form of entertainment, gifts or otherwise)
to any official, employee or agent of the Council (including the St. L'ouisArea Regional
Response System or “STARRS”), FEMA, or DHS and the gratuities were given with a view
toward securing a contract or securing favorable treatment with/respect to the
awarding or amending, or the making of any determination\with respect to the
performance of this Agreement, then the Council may immediately terminate this
Agreement and may pursue other rights and remediesjprovided by law or under, this
Agreement. The Council’s finding must be reached after the Council provides‘notice to
Consultant and conducts a hearing on the matter:

12. Certifications.

a. Lobbying Certification.

Consultant certifies compliance with@31 U'S.C. § 1352, and implemented at 44
CFR Part 18 covering government=wide'restrictions of lobbying, which provides
that no federal approepriated funds have been paid or will be paid, by or on
behalf of Consultant, to any-person for influenge or attempting to influence an
officer or employee of any.federal ageney, a Member of Congress, an officer or
employee‘of.Congress or an employeefof a Member of Congress in connection
with(the,awarding/of.any federal centract, the making of any federal grant, the
makingof any federal'loan, the entering into of any cooperative agreement and
the'extension, continuatien, repewal, amendment, or modification of any
federal cantract, grantploanior cooperative agreement.

Consultant further<ertifies that if any funds other than federal appropriated
fuhds’have been paidhor will be paid to any person for influencing or attempting
to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in
connection,with this federal contract, grant, loan, or cooperative agreement,
Consultant shall complete and submit Standard Form-LLL, "Disclosure of
Lobbying Activities," in accordance with its instructions.

This certification is a material representation of fact upon which reliance was
placed when the Council determined whether to enter into this transaction.
Consultant’s submission of this certification is a prerequisite for the Council
making or entering into this transaction, as the requirement is imposed by 31
U.S.C. § 1352. Any person who fails to file the required certification will be
subject to a civil penalty of not less than $10,000 and not more than $100,000
for each failure to file the required certification.
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Consultant shall include the language of Paragraph 12, Parts (a)(i) — (iii) in the
contract documents for all subcontracts at all tiers (including subcontracts,
subgrants, and contracts under grants, loans and cooperative Contracts) and
that all subcontractors shall certify and disclose accordingly.

Prohibition on Lobbying. Consultant shall not use any federal funds, either
directly or indirectly in support of the enactment, repeal, modification‘er
adoption of any law, regulation, or policy, at any level of government, without
the express prior written approval of the Council, FEMA, or DHS.

Debarment, Suspension and Other Responsibility Matters Certification.

Consultant certifies that:

1. it will comply with Executive Order 12549, Executive Order 12689, ahd 2
CFR Part 180 as supplemented by 2 CFR Rart 3000,

2. to the best of its knowledge and belief; it and its principals are not
presently debarred, suspendeds preposed foer debarment, 'declared
ineligible, or voluntarily excluded from covered transattions by any
federal department or_ agency,

3. it shall not knowinglyrenter into any lower tier.covered transaction with
a person who is orlentity thatis debarred, suspended, declared
ineligible, or voluntarily excluded from participation in this covered
transactionpunless authorized in writingsbythe Council, and

4, it shall review the “Exeluded PartiesiListing System” at
www.sam.gov/portal/public/SAM/ ahd the Missouri “Suspended
Vendors List” athttps://oa.melgov/sites/default/files/suspven.pdf to
ensure thatiit do€s not enterinto any lower tier covered transaction
with a person'who or firm that is debarred, suspended, declared
ineligible, or voluntarily,excluded from participation in this covered
transaction.

Consultant’s certificationfis a material representation of fact upon which
reliapce was placedmwhen the Council determined whether to enter into this
transaction. Iffitiis later determined that Consultant knowingly rendered an
erroneous ¢értification, in addition to other remedies available to the federal
government;"the Council may terminate the Agreement for cause. Consultant
shall provide immediate written notice to the Council if at any time Consultant
learnsthat its certification was erroneous because of changed circumstances.

Consultant shall include Paragraph 12, Parts (b)(i)(1) — (4) in all lower tier
covered transactions and in all solicitations for lower tier covered transactions.
Consultant may rely upon a certification of a prospective participant in a lower
tier covered transaction that it is not debarred, suspended, ineligible, or
voluntarily excluded from the covered transaction, unless Consultant knows the
certification is erroneous.

Federal Debt Status Certification. In order to be eligible to receive payments under this
Agreement, Consultant must be non-delinquent in its repayment of any federal debt,
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including but not limited to, delinquent payroll and other taxes, audit disallowances, and
benefits overpayments. Consultant certifies that it is not currently delinquent in its
repayment of any federal debt and shall notify the Council immediately if Consultant will
be in breach of this Paragraph 12, Part (c). The Council may immediately terminate this
Agreement in the event that Consultant breaches this Paragraph 12, Part (c).

Duplication of Benefits Certification. Consultant is required to comply with FAR\Part
31.2 and other federal rules and regulations, which provide that any cost allecable to a
particular federal award or cost objective under the principles providedfer'in the FAR
may not be charged to other federal awards in order to overcome fufd deficiencies.
Consultant certifies that it will comply with these requirements afid, acknowledges that,
in the event that Consultant fails to so comply, the Council may immediately terminate
this Agreement.

13. Inspections and Access to Records & Records Retention.

a.

Inspections and Access to Records. Consultant shalhallow the Council, FEMAzDHS, the
Comptroller General of the United States, or any.ofthese entities’ duly authorized
representatives, to review and inspect the services performed-under this’Agreement.
Consultant shall also provide each entity.access to Censultant’s premises and all books,
documents, papers, records, correspandence, instruetions, receipts,ivouchers, and
memoranda of every description whichsare directly‘pertinent(to this Agreement.
Consultant will grant this accessste each entity for purposes of the entity making audits,
examination, excerpts, and transeriptions” This'right of.access also includes timely and
reasonable access to Consultant’s persennel for the puspose of interview and discussion
related to the records..Each’entity’s in§pection may‘eecur at any time. The Council, if
prior notice is wanfanted and possible; will notifyConsultant in advance of the Council’s
intent to conduct amsinspectioni{The right.ef access to conduct inspections, audits,
examinationsyetc, that is deseribed in this‘Paragraph 13, Part (a) shall remain in place
for as longgas, the records arefretaingd by Gonsultant and does not expire at the end of
the records‘retention period deseribed.in Paragraph 13, Part (b).

Records Retention.

i Cansultant shall retain all financial records, supporting documents, statistical
records, and allother records pertinent to this Agreement. Consultant shall
retain thesesecords for at least three (3) years from the date provided by the
Council inyweiting (e-mail notification is acceptable). Consultant’s retention is
requiredifor purposes of state and federal examination and audit. Consultant
may rétain the records in an electronic, machine readable format.

ii. The retention requirement extends, but is not limited to, books of original entry,
source documents supporting accounting transactions, the general ledger,
subsidiary ledgers, personnel and payroll records, cancelled checks, and related
documents and records. Source documents include copies of this Agreement
and Consultant’s financial and narrative reports. Personnel and payroll records
include the time and attendance reports for all individuals paid as part of the
project, whether the individuals are employed full-time or part-time.
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V.

If any litigation, claim, negotiation, audit, or other action involving the records
has started before the expiration of the three (3) year retention period
described in Paragraph 13, Part (b)(i), then Consultant shall retain the records
until all litigation, claims, or audit findings involving the records have been
resolved and final action taken.

The records retention period may be extended if Consultant is notifiediin’writing
by the Council that the records retention period has been extended, The
Council’s written notice will specify the time frame for the extended records
retention period.

Consultant shall adequately protect records against fire or other damage.

14. Administrative & Statutory and Regulatory Requirements.

a. Administrative Requirements.

DHS / FEMA Requirements. Consultant shall at all times comply with all
applicable DHS / FEMA regulations, policies, procedures, and directives,
including without limitation, FAR 31.2'and any othér regulations,/pelicies,
procedures, and directives thatgovérn the project.whetherdisteddirectly or by
reference in the Agreement, Consultant shall cemply with#hethen-current
requirements. Consultant’sfailure to so.comply will €onstitute a material
breach of this Agreement.

Incorporation of DHS /. FEMA Agreement. All‘centractual provisions required
by FEMA, or DHSf@rke set forth ih AppendixdV: DHS, RCPG Program Agreement
No. EMK-2020%€A=00014-501 (“AppendiXilV”)Consultant shall comply with
Articles | through XLI of Appendix IVand'shall include each of these provisions in
any subcontract that Consultant entersiinto under the Agreement. Except when
the Agreement provides moregféstrictive terms, all of the DHS / FEMA
mandated tesms will be deemed to control in the event of a conflict with other
provisions,eontained in the¥Agreement. Consultant shall not perform any act,
fail to performe any act, or refuse to comply with any Council requests that
wouldicause the Council'to be in violation of Appendix IV.

Environmental.and Historic Preservation (“EHP”) Reviews. The project
anticipated bythe Agreement does not include work that is subject to EHP
review ahdapproval. Consultant may not begin any work at any project sites
that may.require an EHP review and approval until it has been notified in writing
by.the'Council that the EHP approval has been obtai