



OFFICE OF CONSULTANT DESIGN AND PROGRAM DELIVERY
PROFESSIONAL SERVICES PROVIDER AGREEMENT – INDEFINITE DELIVERY, INDEFINITE QUANTITY MASTER CONTRACT
	Project Description of Work:       

	Federal Aid Number:     
GDOT Project #      
	GDOT P.I. No.       
Contract No. :        

	Firm Name and Address:         
Home Office:          
Atlanta Office:           

	Firm Contact Person:         
Phone:    
Fax:            
E-mail:        


	Federal Identification No.       

	Contract Amount:       
Minimum $      
Maximum $      

	Contract Execution Date:       
	Contract Completion Date:        


	Overhead Provisional Rate:       %

	12% DBE Participation    
     

	GDOT Project Manager & contact information: 

     
	GDOT Contract Specialist & contact information:        
E-mail:        



TABLE OF CONTENTS

Exhibit A – General Conditions

Exhibit B – Scope of Services

Exhibit C – Fee Schedule (Attached to Project Task Order as issued)

Exhibit D – Project Schedule (Attached to Project Task Order as issued)
Appendix A – GDOT Certification 

Appendix B – Consultant Certification

Appendix C – Drug-Free Workplace Certification

Appendix D – Primary Contractor Certification

Appendix E – Lower Tier Certification

Appendix F – Title VI Certification

Appendix G – Disadvantaged Business Enterprise (DBE) Participation

PROFESSIONAL SERVICES AGREEMENT
BETWEEN GEORGIA DEPARTMENT OF TRANSPORTATION

AND

      

This AGREEMENT (“AGREEMENT”) made and entered into as of          , 20            between Georgia DEPARTMENT of Transportation, an agency of the State of Georgia (hereinafter referred to as “GDOT” or the  “DEPARTMENT”) located at No. 2 Capitol Square, Atlanta, Georgia 30334-1002, and      , a corporation qualified to do business in the State of Georgia,  (hereinafter referred to as “CONSULTANT” or the “Design Professional”), of       (INSERT ADDRESS), as further hereinafter referred to as the “PARTY” or “PARTIES”.  

WHEREAS, GDOT desires to secure a qualified and experienced firm to perform professional services hereinafter referred to as the “PROJECT”; and 


WHEREAS, GDOT has determined it is advisable and desirable to engage the assistance of a CONSULTANT to provide the necessary services for the PROJECT; and


WHEREAS, GDOT has conducted a competitive process for firms desiring to provide the services and has secured a qualified and experienced firm to perform the following services:                (describe), hereinafter referred to as “PROJECT”; and 


WHEREAS, the CONSULTANT represents that it complies with the State of Georgia statutes relating to professional registration, if applicable, and has signified a willingness to furnish consulting services to GDOT and the department has relied on such representation; and 


WHEREAS, the Parties hereto desire to enter into an AGREEMENT which sets forth the nature of the Services to be provided and terms and conditions associated therewith (the “AGREEMENT”).


NOW, THEREFORE, and in consideration of the terms, conditions, covenants and performance contained herein, or attached and incorporated and made a part hereof, the PARTIES hereto agree as follows:  
SECTION 1 – GENERAL CONDITIONS
CONSULTANT shall provide services according to the General Conditions as delineated in Exhibit A - General Conditions attached hereto and incorporated by reference herein.
SECTION 2 – SCOPE OF SERVICES
The work to be performed by the CONSULTANT under this Agreement shall encompass and include all detail work, services, materials, equipment, and supplies necessary to provide professional  engineering and related services on an "on call" basis to GDOT within the Term of AGREEMENT specified herein.  The CONSULTANT shall prepare and deliver plans, special studies, specifications, estimates, and reports in accordance with the terms and conditions of the PROJECT TASK ORDER issued by GDOT.  Each PROJECT TASK ORDER shall be negotiated between the parties and shall include, but not be limited to, a general description of the PROJECT with the specifics of work to be accomplished being defined in Attachment B - Scope of Services, including a detailed time schedule for completion of the work, which is incorporated herein.
Each PROJECT TASK ORDER shall be assigned one or more specific GDOT PROJECT identification numbers which shall be used by the CONSULTANT in all PROJECT documents, including requests for payment.  No payments for work by the CONSULTANT under this AGREEMENT will be made which are not authorized by a written Task Order from GDOT.  The cost of such services authorized by GDOT shall be paid for in accordance with Exhibit A – General Conditions attached hereto and incorporated by reference herein.    

The terms of the PROJECT TASK ORDER shall not be modified without written approval from the GDOT and CONSULTANT.  Any work performed outside of the terms and conditions of the PROJECT TASK ORDER or before the Notice to Proceed for the PROJECT TASK ORDER has been issued by GDOT will not be considered for reimbursement.
Specific Requirements

1. Frequency

This is an Indefinite Delivery, Indefinite Quantity (IDIQ) Contract.  Accordingly, there is no set frequency for the desired services.  The Consultant(s) shall perform the required services upon notification of the Contracting Officer or designee through issuance of a Task Order.

GDOT will order from the Consultant, the services specified in the Master Contract that are required to be purchased by GDOT’s activity or activities.

GDOT is not required to purchase from the Consultant, requirements in excess of any limit on total orders under the Master Contract.

If GDOT urgently requires delivery of any performance of service before the earliest date that performance may be specified under the Master Contract, and if the Consultant will not accept an order providing for the accelerate performance, GDOT may acquire the urgently requires service(s) from another source.

Any order issued during the effective period of the Master Contract and not completed within that period shall be completed by the Consultant.  The Master Contract shall govern the Consultant’s and GDOT’s rights and obligations with respect to that order to the same extent as if the order were completed during the Master Contract’s effective period.

2. Ordering Protocol

The Contracting Officer (CO) will request Consultants to submit a cost proposal for a given Task Order requirement.  The Contracting Officer’s Technical Representative (COTR), with the assistance of the Office of Consultant Design/Program Delivery, will determine which method to use for ordering a task based on the complexity of the task.  The methods are:

(a) For simple, well-defined follow-on tasks which only require the Consultant to meet a stated solicitation, the COTR may use facsimile or first class mail to the Consultant to identify their availability.

(b) For well-defined tasks that are not follow-on tasks, the COTR may use facsimile or first class mail to the Consultant to identify their availability and to provide cost or pricing information.

(c) Consultants shall perform all services in connection with the applicable area on an “on-call” basis.  
3. Ordering

(a) Any services to be furnished under the Master Contract shall be ordered by issuance of Task Orders by the individuals or activities designated within the Master Contract.  Such orders may be issued upon execution of the Master Contract and throughout the stated performance period.

(b) All Task Orders are subject to the terms and conditions of the Master Contract.  In the event of a conflict between a Task Order and the Master Contract, the Master Contract shall control.

(c) If mailed, a Task Order is considered “issued” when GDOT deposits the order in the mail.  Orders may be issued by facsimile, or by electronic commerce methods only if authorized in the Master Contract.

4. Work and Receipt of Task Orders

Upon issuance of a Task Order by the CO or designee, the Consultant shall perform the services described above for the indicated project.  Receipt of a Task Order is deemed to have occurred on the date a Task Order is faxed, hand-delivered, or otherwise delivered by U.S. Postal System. The project to be serviced shall be identified in the specific Task Order.  

Response Requirement:  The Consultant is required to commence performance for a specific Task Order within seven (7) business days of receipt of the Notice to Proceed (NTP) for each Task Order.  The Consultant will be allowed a performance period stated in the Task Order to complete the work required by the individual Task Orders.  
CONSULTANT shall have the right to enter into contract with the necessary qualified Subconsultant firms or vendors, if applicable, to perform the work described in the attached Scope of Services or supply the necessary materials, supplies, staff, or equipment.  For this AGREEMENT, the CONSULTANT’s subconsultants’ firms and vendors shall be:
(LIST SUBCONSULTANTS AND GENERAL ROLES/RESPONSIBILITES [ATTACHMENT])
SECTION 3 – AGREEMENT PRICE
The minimum amount that may be assigned to all PROJECT TASK ORDERS under the terms of this AGREEMENT is      Dollars and 00/100 cents ($      ) The maximum amount that may be assigned to all PROJECT TASK ORDERS under the terms of this AGREEMENT is      Dollars and 00/100 cents ($     . The CONSULTANT shall be paid by GDOT for completed work and services rendered under this AGREEMENT as provided hereinafter.  Such payment shall be full compensation for work performed or services rendered and for all labor, materials, supplies, and equipment necessary to complete the work specified in Exhibit B - Scope of Services.  The cost of such services shall be paid for by GDOT. The CONSULTANT shall conform to all applicable portions of 48 CFR Part 31.  Payment to the CONSULTANT will be made upon receipt and approval of invoices submitted as described in Section 4 of this AGREEMENT.
SECTION 4 – TERMS OF AGREEMENT
The CONSULTANT shall not begin any work under the terms of this AGREEMENT until authorized in writing by GDOT and evidenced by a Notice to Proceed.  All work under this AGREEMENT shall be completed by       200     .  Time is of the essence in this AGREEMENT and the CONSULTANT shall perform its responsibilities for the PROJECT in accordance with the Exhibit D - Project Schedule, which will be attached to Task Orders as issued.
A. Submission to GDOT
CONSULTANT shall submit an original invoice and three (3) copies, all of which are typed or written and signed in blue ink.  The CONSULTANT agrees to provide an accompanying monthly project progress report in a format acceptable to GDOT which will outline in written and graphic form the various phases and the order of performance of the work in sufficient detail so that the progress of the work can easily be evaluated.  Progress payments to the CONSULTANT shall correspond to the progress of work achieved for the PROJECT.   GDOT will be entitled at all times to be advised at its request as to the status of work being done by the CONSULTANT and the details thereof.  Invoices shall be submitted to:



Office Head




Project Manager      
Georgia Department of Transportation
No. 2 Capitol Square, Room 




Atlanta, Georgia 30334-1002
SECTION 5 -
Disadvantaged Business Enterprise Information
Information regarding Disadvantaged Business Enterprise (DBE) must be in accordance with Appendix G - DBE Participation (if applicable) and shall include the amounts authorized to each firm and their certification number.  Failure to submit DBE-related information with the request for payment will result in the invoice being returned to the CONSULTANT with no penalty to GDOT.  A “Disadvantaged Business Enterprise” (DBE) is a small business concern, as defined pursuant to Section 3 of the Small Business Act.
SECTION 6 – INDEMNITY AND INSURANCE

A.
Professional Services Indemnity.  The Design Professional shall indemnify, release, and hold harmless the GDOT, its officers, members, employees, and agents, from and against all liability, damages, costs, expenses (including reasonable attorney’s fees and expenses incurred by the GDOT and any of the GDOT’s officers, members, employees or agents), claims, suits and judgments to the extent arising or resulting from the delivery of Professional Services under this Contract, as defined below, but such indemnity is limited to those liabilities arising from a Negligent Professional Act of the Design Professional, as defined below.  This indemnification survives the termination of this agreement and shall also survive the dissolution or to the extent allowed by law, the bankruptcy of the Consultant.
i.
For the purposes of the Professional Services Indemnity in Subparagraph above, services means those services performed by a licensed professional employed by the Design Professional.

ii. For the purposes of the Professional Services Indemnity in Subparagraph above, Negligent Professional Act means a negligent act, error, or omission in the performance of Professional Services by Design Professional (or by any person or entity, including joint ventures, for whom the Design Professional is liable) that causes liability and fails to meet the applicable professional standard of care, skill and ability under similar conditions and like surrounding circumstances, as is ordinarily employed by others in their profession. 
B.
Non-Professional Services Indemnity.  To the extent of the contractual liability provisions of the Commercial General Insurance policy required by subparagraph D2 below, Design Professional hereby agrees to indemnify and hold harmless GDOT, the State of Georgia and its departments, agencies and instrumentalities and all of their respective officers, members, employees and directors (hereinafter collectively referred to as the "Indemnitees") from and against any and all claims, demands, liabilities, losses, costs or expenses, including attorneys' fees, due to liability to a third party or parties, for any loss due to bodily injury (including death), personal injury, and property damage arising out of or resulting from the performance of this Contract or any act or omission on the part of the Design Professional, its agents, employees or others working at the direction of Design Professional or on its behalf, or due to any breach of this Contract by the Design Professional or due to the application or violation of any pertinent Federal, State or local law, rule or regulation.  This indemnification is binding upon to the successors and assigns of the Design Professional.  This indemnification does not extend to the sole negligence of the Indemnitees nor beyond the scope of this Contract and the work undertaken thereunder.  Nor does this indemnification extend to claims for losses or injuries or damages incurred directly by the Indemnitees due to breach, or default by the Indemnitor under the terms and conditions of this Contract.  This indemnification survives the termination of this agreement and shall also survive the dissolution or to the extent allowed by law, the bankruptcy of the Consultant.
C.
    Certificate(s) of Insurance.
 The CONSULTANT shall, prior to the commencement of work, procure the insurance coverage listed below at the CONSULTANT’S own expense and shall furnish the GDOT insurance certificate(s), on an ACORD or similar form, listing the GDOT as the certificate holder. The insurance certificate must provide the following:

1. Name and address of authorized agent

2. Name and address of insured

3. Name of insurance company(ies)

4. Description of policies

5. Policy number(s)

6. Policy period(s)

7. Limits of liability

8. Name and address of Owner as certificate holder

9. Project name and number

10. Signature of authorized agent

11. Telephone number of authorized agent

12. Mandatory thirty (30) day notice of cancellation/non-renewal 

13. Each certificate of insurance shall bear an endorsement as follows:

Insurer agrees that the coverage, as required by Georgia law, shall not be canceled, changed, allowed to lapse, or allowed to expire until thirty (30) calendar days (ten [10] calendar days for nonpayment of premium) after written notice by United States Certified Mail, Return Receipt Requested, postage prepaid, or statutory overnight mail in accordance with Code Section 10-9-12, in an envelope addressed to the party to be notified.  Each Insurer has been notified that under Georgia law the requirement that Attorney General of Georgia shall represent and defend GDOT and the Idemnitees remains in full force and effect and is not waived by issuance of any policy of insurance.  In the event of litigation, any settlement on behalf of GDOT and the indemnities must be expressly approved by the Attorney General.   
Such Certificate(s) of Insurance, with required additional insured endorsements (as specified below), shall be submitted to:

  

Deneice Dean, MPA, CTM

          

Contract Officer

          

Georgia Department of Transportation

          

Office of Consultant Design/Program Delivery


   

No. 2 Capitol Square, Room 373


   

Atlanta, Georgia  30334-1002
D.
Required Insurance Coverages.  From insurers rated at least A– by Best’s and registered to do business in the State of Georgia, the Design Professional shall provide the following kinds of insurance in the minimum amount of coverage set forth below, to cover all loss and liability for damages on account of bodily injury, including death therefrom, and injury to or destruction of property caused by or arising from any and all operations carried on and any and all work performed by the Design Professional under this Contract.  Within ten (10) calendar days after execution of the Contract and during the entire period of the Design Professional's responsibility under the Contract, the Design Professional shall maintain professional liability insurance for claims arising from the negligent performance of professional services under this Contract as follows:

1.
Workers' Compensation and Employer's Liability.  Statutory coverage shall be maintained for Worker’s Compensation as required by the laws of the State of Georgia.  

2.
Commercial General Liability Insurance.  Commercial General Liability Insurance of at least $1,000,000 per occurrence, $3,000,000 aggregate, including Automobile Comprehensive Liability Coverage with bodily injury in the minimum amount of $1,000,000 combined single limits each occurrence; to cover vehicles, owned, leased or rented by the Design Professional.  The Design Professional shall require its sub-consultants to maintain Commercial General Liability insurance with business automobile liability coverage with companies and limits as stated above. GDOT shall be named as an additional insured and a copy of the policy endorsement shall be provided with the insurance certificate.

3.
Professional Liability (Errors and Omissions) Insurance.  Limits shall not be less than the following:

i. For Design Professionals – $1,000,000 per claim and $1,000,000 in aggregate coverage;

ii. For Subconsultant Engineers and Architects – $1,000,000 per claim and $1,000,000 in aggregate coverage;

iii. For Other Consultants – $1,000,000 per claim and $1,000,000 in aggregate coverage.
iv. The Design Professional shall maintain professional liability insurance that shall be either a practice policy or project-specific coverage.  Professional liability insurance shall contain prior acts coverage for services performed by the Design Professional for this Project.  If project-specific coverage is used, these requirements shall be continued in effect for two years following issuance of the Certificate of Final Completion for the Project.

4.
Insurance Premiums and Deductibles.  The Design Professional shall pay the insurance premiums and shall be responsible for payment of all deductibles and self-insured retention.
5.  Maximum Deductible.  No policies shall specify a deductible or self-insured retention of more than $250,000 per claim.  If demanded in writing by the insurer and with the GDOT’s approval, the deductible limit may be increased to an amount not in excess of the limit established for Design Professionals under the usual deductible guidelines of the insurer, provided the Design Professional meets the Department’s standard requirements for self-insurance. 
6.
Waiver of Subrogation.  There is no waiver of subrogation rights by either party with respect to insurance. 
SECTION 7 – LIMITED DESIGN WARRANTY 

The Design Professional warrants to the GDOT that its design and the Professional Design Services provided for the Project reasonably meet the intent of the Program, are consistent with sound design principles commonly used by Design Professionals meeting the Standard of Care set forth below, and the resulting design is constructible by a qualified Contractor using appropriate construction methods.  The Design Professional further warrants to the GDOT that the technical specifications of the equipment specified by the Design Professional meet industry standards (such as approval by independent testing and quality assurance rating agencies) and the design permits installation in a useable configuration with appropriate utilities.  The Design Professional does not undertake to make any manufacturer’s warranty, such as a warranty as to the materials, design, manufacture, or workmanship of the equipment.  As between the GDOT and the Design Professional, the sole remedy for breach of this Limited Design Warranty during the design and Construction Contract Administration phase of the Project by the Design Professional is that (i) the Design Professional shall redesign the defective design, at no expense whatsoever to the Owner; and, (ii) if construction of the defectively designed component has commenced, to the extent its remediation cost exceeds the cost that the GDOT would have reasonably incurred without the breach of this Limited Design Warranty, the Design Professional shall indemnify the GDOT for such additional cost. This Limited Design Warranty does not enlarge or diminish the Design Professional’s liabilities as the result of a Negligent Professional Act in the performance of professional services as defined below.
Design Professional Standard of Care.    The Design Professional by the execution of this Contract warrants that he/she is possessed of that degree of care, learning, skill, and ability which is ordinarily possessed by other members of its profession and further warrants that in the performance of the duties herein set forth he/she will exercise such degree of care, learning, skill, and ability as is ordinarily employed by licensed professionals under similar conditions and like circumstances and shall perform such duties without neglect, and shall not be liable except for the failure to exercise such degree of care, learning, skill, and ability or as is otherwise set forth within this Contract.

SECTION 8 – DISPUTES AND CLAIMS

All services will be performed by the CONSULTANT to the satisfaction of GDOT.  GDOT will decide all questions, difficulties, and disputes of any nature whatsoever that may arise under or by reason of the AGREEMENT, the prosecution and fulfillment of the services hereunder, and the character, quality, amount and value there; and the decision upon all claims, questions, and disputes will be final and binding upon the parties hereto in accordance with Exhibit A – General Conditions.

SECTION 9 – AMENDMENTS AND MODIFICATIONS

Any modification of this AGREEMENT shall be made pursuant to a written authorization from the Contracting Officer which sets forth the reason for the change.  In addition, modifications to this AGREEMENT shall be in writing and signed by the CONSULTANT and the Contracting Officer.  Except extension of time, budget or scope which must be agreed to in writing and signed by the GDOT and the CONSULTANT with the same formality as the execution of this original Agreement.
SECTION 10 – REPRESENTATIONS, WARRANTIES AND COVENANTS

The Parties hereby acknowledge that no express or implied representations, warranties, conditions or understandings, other than those set forth in this AGREEMENT have been made by and between them.

SECTION 11 – TERMINATION

GDOT may terminate this AGREEMENT for cause or without cause, in whole or in part, at any time the interest of GDOT requires such termination in accordance with Exhibit A - General Conditions.
SECTION 12 – NOTICES

Notices given pursuant to this AGREEMENT shall be in writing and shall be to GDOT or CONSULTANT by delivering them to the Party in person or by depositing it in the U.S. mail postage prepaid, addressed to the Parties as follows:
TO GDOT:









TO CONSULTANT:
Deneice Dean, MPA, CTM






(Insert Consultant Name and Address)
Contract Officer








     
Georgia Department of Transportation






Office of Consultant Design/Program Delivery



No. 2 Capitol Avenue, Room 373







Atlanta, Georgia  30334-1002





 

SECTION 13 – CONTRACTING OFFICER

As used in this AGREEMENT, the term “Contracting Officer” means the Commissioner or his designee.  The Contracting Officer is the only GDOT employee with the authority to enter into, administer, and/or terminate this AGREEMENT and designated as such in writing to CONSULTANT.  The term includes any successor Contracting Officer.  

SECTION 14 - ATTACHMENTS

The Parties acknowledge that the documents specified on page 2 of this AGREEMENT are hereby incorporated into and made a part of this AGREEMENT as though expressly written herein.
The Parties understand that this AGREEMENT constitutes the entire understanding of the Parties.  In the event that there are inconsistencies between any of the terms in this AGREEMENT, then that term which imposes the highest level of obligation upon the CONSULTANT shall govern.

SECTION 15 – GOVERNING LAW

This AGREEMENT shall be deemed to have been executed in Fulton County, Georgia, and all questions of interpretation and construction shall be governed by the laws of the State of Georgia.
SECTION 16 – EFFECTIVE DATE

This AGREEMENT is effective as of the date first written on the Notice to Proceed.

The covenants herein contained shall, except as otherwise provided, accrue to the benefit of and be binding upon the successors and assignees of the parties herein.

[REST OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, said parties have hereunto set their seals the day and year above first written:
DEPARTMENT OF TRANSPORTATION

     CONSULTANT
	RECOMMENDED:

R. Deneice Dean, MPA, CTM

Contract Officer 1 
	

	RECOMMENDED:

State Consultant Design and Program

Delivery Engineer 
	
 Name of Consultant    

 Consultant



	RECOMMENDED:

Director of Operations

Chief Engineer
	_______________________________________   Witness                                                         

Signed, Sealed & Delivered 

This          Day of                               , 200     .

in the presence of:


NOTARY PUBLIC

	DEPARTMENT OF TRANSPORTATION


	I attest that the Corporate Seal attached to this
Document is in fact the seal of the Corporation and

that the Officer of this Corporation executing this

	          
Commissioner        (SEAL)

ATTEST:

Treasurer


	Document does in fact occupy the official position indicated and is duly authorized to execute such document on behalf of this Corporation.

ATTEST:



	REVIEWED AS TO LEGAL FORM:


Legal Services
	     
FEDERAL EMPLOYEE TAX NO.


EXHIBIT A
GENERAL CONDITIONS

     
EXHIBIT A
GENERAL CONDITIONS
SECTION 1 – QUALIFICATIONS AND PROFESSIONAL STANDARDS

In performance of services, the CONSULTANT shall use that degree of care and skill ordinarily exercised by other similar professionals in the field under similar conditions in similar localities.  The CONSULTANT will use due care in performing in a design capacity and will have due regard for acceptable standards of design principles.

The CONSULTANT shall employ only persons qualified and duly registered as applicable in the appropriate category in responsible charge of supervision and design of the work and further shall employ only qualified and duly registered surveyors in responsible charge of any survey work.

The CONSULTANT shall use the members of its professional staff presented to GDOT at the time of contract negotiations unless changes to the CONSULTANT’s staff are approved in writing by GDOT. The CONSULTANT shall endorse all work performed under this AGREEMENT.  As applicable, such endorsements shall be made by a person duly registered in the appropriate category by the Georgia State Board of Registration for Professional Engineers and Land Surveyors, being in the full employ of the CONSULTANT and responsible for the work prescribed by this AGREEMENT.

All final plans, documents, reports, studies, and other data prepared by the CONSULTANT shall bear the professional’s seal and signature in accordance with the Official Code of Georgia that governs and administers rules promulgated by GDOT and guidelines published by GDOT in effect at the time of execution of this AGREEMENT.  In the event that changes in the statutes or rules create a conflict with the requirements of the published guidelines, requirements of the statute and/or rules shall take precedence.

SECTION 2 – ACCURACY OF WORK

The CONSULTANT shall be responsible for the accuracy of the PROJECT work and shall promptly correct its errors and omissions without additional compensation from GDOT.  Acceptance of the work by GDOT will not relieve the CONSULTANT of the responsibility for subsequent correction of errors, the clarification of any ambiguities, or for the costs associated with any additional work, which may include construction costs caused by negligent errors in, or negligent omissions from, the plans prepared by the CONSULTANT.

At any time during the construction of the PROJECT provided for by the plans or during any phase of work performed by others based on data secured by the CONSULTANT under this AGREEMENT, the CONSULTANT shall confer with GDOT for the purpose of interpreting the information obtained and to correct any errors or omissions.  These consultations, clarifications, or corrections shall be made without added compensation to the CONSULTANT other than what has been provided for under the terms of this AGREEMENT.  The CONSULTANT shall give immediate attention to these changes so there will be minimum delay to others.

SECTION 3 - QUALITY ASSURANCE

The CONSULTANT shall be required at all times to maintain a Quality Control/Quality Assurance Plan for all work performed under this AGREEMENT, including work produced by subconsultants.  GDOT reserves the right to inspect at any time all reports, data, and records pertaining to the Quality Assurance/Quality Control review processes in place for services provided under the AGREEMENT.  Failure to satisfactorily utilize the Quality Assurance/Quality Control Plan for services under this AGREEMENT shall be grounds for termination.
SECTION 4 – PROJECT MANAGEMENT

GDOT shall identify a Project Manager who shall act as and be GDOT’s representative between GDOT and the CONSULTANT.  The CONSULTANT shall identify a Project Manager who shall act as and be the CONSULTANT’S representative between GDOT and the CONSULTANT.  If replacements and/or additions are requested for the CONSULTANT staff, the CONSULTANT shall communicate the needed changes in writing to GDOT.  Persons selected by the CONSULTANT for replacement or addition shall possess comparable qualifications to those professionals identified in the CONSULTANT project proposal.  If the proposed replacement or addition is not acceptable to GDOT and the CONSULTANT fails to provide an acceptable person, then the CONSULTANT shall be considered in default and GDOT shall have the right to terminate this AGREEMENT without liability.

SECTION 5 – USE OF SUBCONSULTANTS

It is understood by the parties to this Agreement that the Work of the CONSULTANT is considered personal by the DEPARTMENT.  The CONSULTANT agrees not to assign, sublet or transfer any or all of its interest in this Agreement without prior written approval of the DEPARTMENT.  The DEPARTMENT reserves the right to review all subcontracts prepared in connection with the Agreement, and the CONSULTANT agrees that it shall submit to the DEPARTMENT, upon request, proposed sub‑contract documents together with sub‑contractor cost estimates for the review and written concurrence of the DEPARTMENT in advance of their execution. All reimbursable direct labor, overhead, direct non-salary costs and fixed fee costs for the subconsultants shall be substantiated in the same manner as outlined in Exhibit C - Fee Schedule, which will be attached to Project Task Order as issued.  All subcontracts shall contain all applicable provisions of this AGREEMENT.

SECTION 6 – RELATIONSHIP WITH OTHERS
The CONSULTANT shall cooperate fully with GDOT, other consultants on adjacent or related projects, municipal and other interested local government officials, utility companies, railroads, and others, as may be directed by GDOT.  Such cooperation shall include attendance at meetings, discussions, and hearings, as may be requested by GDOT, furnishing plans and other data produced in the course of work for GDOT projects, as may be requested from time to time by GDOT to effect such cooperation, and compliance will all directives issued by GDOT.

SECTION 7 – PAYMENTS

GDOT shall assign a contract identification number to this AGREEMENT (“Contract Number                     ”) simultaneously with the execution of same.  The Contract Number will be a unique number and must be used by CONSULTANT when referring to this AGREEMENT.  Invoices for fees or other compensation for services or expenses shall be submitted by CONSULTANT to GDOT in accordance with the Fee Schedule.

A. Timeliness


Payments shall be made to CONSULTANT within thirty (30) calendar days of receipt of an 
approved itemized invoice and all supporting documentation, so long as CONSULTANT is 
in compliance with the terms of the AGREEMENT.
B. Final Payment and Reimbursement of Overpayments


CONSULTANT shall submit the invoice for Final Payment for the PROJECT in accordance 
with Exhibit A – General Conditions.

Payment for any part of the work by GDOT shall not constitute a waiver by GDOT of any remedies of any type it may have against the CONSULTANT for any breach of this AGREEMENT by the CONSULTANT, or for failure of the CONSULTANT to perform work required of it by GDOT.

SECTION 8 – COST PRINCIPLES AND RECORDS RETENTION

The general cost principles and procedures for the negotiation and administration, and the determination of allowance of costs under this AGREEMENT will be as set forth in the Code of Federal Regulations, Title 48, the Official Code of Georgia, and other pertinent Federal and State regulations, as applicable, with the understanding that if there is conflict between State regulations and Federal regulations then the more restrictive of the applicable regulations will govern.

The CONSULTANT and any subconsultants shall keep available for inspection and maintain all books, documents, papers, accounting records, and evidence pertaining to costs incurred on the PROJECT and make available at all reasonable times to GDOT and any reviewing federal agencies, for a period of three years after receipt of final payment, with the following exception.  If any litigation, claim, or audit arising out of, in connection with, or related to this contract is initiated before the expiration of the three-year period, the cost records and accounts shall be retained until such litigation, claim or audit involving the records is completed.  Records shall be made available upon request to GDOT at all times during the term of this AGREEMENT.  Copies of these documents and records will be furnished to GDOT upon request and may be audited by GDOT representatives. 

SECTION 9 – ELECTRONIC INVOICING

At  such  time  as  GDOT  initiates   an  electronic  invoicing   system,  the   CONSULTANT   shall  be responsible for inputting all necessary   invoice   data   monthly   for   the   CONSULTANT   and all  subconsultants for the Project.
SECTION 10 – PROJECT CLOSEOUT

The CONSULTANT agrees to cooperate with GDOT in conducting the necessary actions to close out the PROJECT when all the conditions for doing so are complete.  At the completion of the PROJECT, GDOT shall send a Stop Work Notice to the CONSULTANT.  The Stop Work Notice states that the project is complete as of a specified date, all deliverables have been received or met, and no further charges should be posted to the project in the Consultant’s job cost ledger.  When the Consultant receives the Stop Work Notice, Consultant must submit to the Project Manager, a final invoice, marked “Final” necessary to close out the project, including the compilation of accounting records and other related documents for a Project Post Audit.  At the completion of the Post Audit, the PARTIES agree to enter into a Project Completion Agreement to officially close out the project and resolve any outstanding issues pertaining to the AGREEMENT, including the reimbursement of overpayments.

SECTION 11 – COVENANTS AGAINST CONTINGENT FEES

The CONSULTANT shall comply with the relevant requirements of all federal, state and local laws in effect as of the date hereof.  The CONSULTANT warrants that it has not employed or retained any company or person, other than a bona fide employee working solely for the CONSULTANT, to solicit or secure this Agreement, and that it has not paid or agreed to pay any company or person, other than a bona fide employee working solely for the CONSULTANT, any fee, commission, percentage, brokerage fee, gifts, or any consideration, contingent upon or resulting from the award or making of this Agreement.  For breach or violation of this warranty, the DEPARTMENT shall have the right to annul this Agreement without liability or, in its discretion to deduct from the Agreement price or consideration, or otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, gift or contingent fee.
SECTION 12 - ADDITIONAL REPRESENTATIONS AND WARRANTIES
CONSULTANT represents and warrants to GDOT that:

A. CONSULTANT will perform the Services under this AGREEMENT by using that degree of care and skill ordinarily exercised by design professionals in the field under similar conditions and in accordance with the descriptions and representations regarding the same which are set forth in this AGREEMENT;

B. CONSULTANT is a duly organized corporation authorized to do business in the State of Georgia or, doing business through an enterprise that is authorized to do business in the State of Georgia;

C. CONSULTANT has authorized the execution, delivery, and performance of this AGREEMENT;

D. The person signing this AGREEMENT has been duly authorized by CONSULTANT to execute and deliver same;

E. This AGREEMENT is valid, enforceable, and legally binding obligation of the CONSULTANT;

F. CONSULTANT has and will maintain and keep in full force and effect during the term of the AGREEMENT all required licenses, certifications, and permits necessary to perform the Services; and

G. CONSULTANT will perform the Services in compliance with applicable federal, state, and local laws, regulations and ordinances as well as all pertinent codes of ethics and professional standards in effect as of the date hereof.
SECTION 13 – REVIEW OF WORK
Authorized representatives of the DEPARTMENT, Federal Highway Administration or other appropriate federal agencies, and FTA may at all reasonable times have access to review and  inspect  the  PROJECT  activities  and  data  collected  under the terms of  this Agreement and any amendments thereto.  All books, documents, plans, papers, records, reports, drawings, studies, specifications, estimates, maps and computations, prepared by or for the CONSULTANT under the terms of this Agreement, shall be available to authorized representatives of the DEPARTMENT and representatives of the Federal Highway Administration for inspection and review at all reasonable times in the General Offices of the DEPARTMENT or the office of the CONSULTANT as determined by the DEPARTMENT.  Acceptance shall not relieve the CONSULTANT of its professional obligation to correct, at its expense, any of its errors in the work.  The CONSULTANT shall incorporate the DEPARTMENT’S review recommendations into the plans.

SECTION 14 – AUTHORIZATION AND APPROVAL
CONSULTANT shall not commence work under this Agreement until a Notice to Proceed (NTP) has been issued by GDOT.  Such notice shall provide an effective date for the start of CONSULTANT services.  No services shall be compensated by GDOT prior to the effective date of the Notice to Proceed.  
This Agreement may be extended or continued in force by mutual consent of the Parties; however, such extension or continuance shall not be valid without a written Supplemental Agreement addressing such extension or continuance being written and approved by GDOT.

CONSULTANT shall complete all work as described in Exhibit B – Scope of Services in accordance with the project schedule approved by GDOT. The work shall be carried out expeditiously and in accordance with Exhibit D - Project Schedule, which will be attached to Task Orders as issued.  It is understood, however, that this agreement may be extended or continued in force by mutual consent of the parties and evidenced in written contract hereto. 
SECTION 15 – PREMIUM AND OVERTIME PAY

Unless specifically authorized in writing by GDOT, no premium pay or overtime will be considered compensable by GDOT and will not be paid.

SECTION 16 – COMPENSATION AND PAYMENT

The Parties agree that compensation and payment shall be made as follows:

A.
COST PLUS FIXED FEE METHOD



Total Cost:

It is agreed by the parties hereto that the maximum allowable cost to GDOT for work completed by the CONSULTANT under the terms of this Agreement is the summation of the estimated allowable costs and fixed fees for the completion of work contained in the Fee Schedule. 

Allowable Cost:

Allowable costs shall include both direct and indirect costs incurred by the CONSULTANT which is provided for in the Fee Schedule and subject to the limitations prescribed herein.

1. 

Direct Costs:

The GDOT will pay to the CONSULTANT for the performance of this contract an amount equal to such direct costs as are incurred by the CONSULTANT, up to the maximum cost attributable to the specific work covered by this Agreement and allowable under generally accepted accounting principles and as allowed in the Federal Acquisition Regulations Subpart 31.2 and not prohibited by the laws of the State of Georgia, including salaries and wages, and the cost of materials and supplies, and other miscellaneous direct costs incurred by the CONSULTANT.  As specified in this Agreement, the validity of these direct costs may be verified from the cost records of the CONSULTANT by authorized representatives of the GDOT as the work progresses, and in any event before final settlement of the CONSULTANT's cost under the terms of this Agreement or amendments hereto.

The cost of any nonexpendable tools, instruments, or equipment used in the execution and performance of the PROJECT shall not be an allowable direct cost when such items are of the nature and kind of tools, instruments, or equipment normally and generally used by the CONSULTANT.  However, GDOT agrees to reimburse the CONSULTANT for the direct costs of any special equipment, which is essential to the PROJECT, and usable only on the PROJECT provided such special equipment is listed in the budget estimate, or prior written approval by the GDOT is obtained.  The CONSULTANT warrants that items of equipment included as part of the direct costs are not included in any manner in indirect costs as hereinafter provided.  It is further understood and agreed by the parties hereto that title to such special equipment purchased by GDOT shall vest in the CONSULTANT until the completion or termination of the terms of the Agreement at which time title shall vest in the GDOT.

The rate of compensation for work performed on this PROJECT by a professional staff member or employee of the CONSULTANT shall not exceed the salary rate of such person that is applicable to that person’s other activities for the CONSULTANT.  Charges for salaries and wages of individuals shall be supported by time and attendance and payroll distribution records.

Expense for travel outside the State of Georgia shall not be an allowable direct cost under this contract unless such travel is listed in the budget estimate in the Fee Schedule or approved in writing in advance by the GDOT.  In addition, direct allowable costs for travel within the State of Georgia shall be limited to the amount included in the Fee Schedule, unless prior written approval is obtained from the GDOT for increasing such amount.  This approval by the GDOT shall not change the total estimated cost as specified herein.
2.  Indirect Costs:

The GDOT shall reimburse the CONSULTANT for such indirect costs as are properly chargeable to the PROJECT under generally accepted accounting principles and as allowed in the Federal Acquisition Regulations Subpart 31.2, and not prohibited by the laws of the State of Georgia.  Such indirect costs denoted as Overhead in the budget estimate in the Fee Schedule, shall be reimbursed at a provisional overhead rate as shown in the Fee Schedule. CONSULTANT COST ESTIMATE of the amount paid as direct salaries and wages to persons employed by the CONSULTANT on the PROJECT.  The provisional overhead rate may be adjusted whenever an audit undertaken by the GDOT shows this rate to be in disagreement with the actual overhead rate incurred by the CONSULTANT.  Upon completion of the PROJECT, the GDOT will determine final payment for indirect costs by audit of the CONSULTANT's accounts to establish the actual allowable overhead rate experienced during the period of performance of this Agreement.  In the event the CONSULTANT's actual allowable overhead rate during this period is less than the provisional overhead rate established herein, the CONSULTANT shall reimburse the GDOT the difference between the indirect cost computed on the basis of the provisional overhead rate and the actual allowable indirect cost computed on the basis of the actual allowable overhead rate established in accordance with the provisions of this Article. The CONSULTANT shall invoice the GDOT at the provisional overhead rate allowed with the understanding that this rate may be adjusted upon audit by the GDOT pursuant to the provisions of this Article. The CONSULTANT further agrees that the decision of the GDOT in the establishment of the actual allowable overhead rate for final payment of indirect costs shall be final.

As specified in SECTION 16, COMPENSATION and PAYMENT. the validity of these indirect costs may be verified from the indirect cost records of the CONSULTANT by authorized representatives of the GDOT and Federal Government as the work progresses, and in any event before final settlement of the  CONSULTANT'S costs under the terms of this Agreement, or amendments hereto.

3.  Fixed Fee:

It is agreed by the parties hereto that the maximum amount for the fixed fee under the terms of this Agreement is as shown in the Fee Schedule.  
An adjustment to this fee may be justified only after the GDOT has required substantial changes in the scope, objectives, complexity or character of work to be performed. 

Should the work under this Agreement be terminated by the DEPARTMENT, pursuant to the provisions of SECTION 24, AGREEMENT TERMINATION, final payment shall be made based upon the percentage of work completed at point of termination.  The fixed fee in this case shall be adjusted as follows:


Adjusted Fixed Fee = Fixed Fee x Percent Contract Complete.
B.
FIRM, FIXED PRICE METHOD

For full and complete compensation for all work, materials, and services furnished under the terms of this Agreement, the CONSULTANT shall be paid a firm, fixed price amount for each PROJECT TASK ORDER.  The firm, fixed price amount for a PROJECT TASK ORDER shall be based on estimated staff hours, direct labor rates, direct expenses, an overhead rate, and sub-consultant costs.  The firm, fixed price amount for each PROJECT TASK ORDER shall not be exceeded unless the DEPARTMENT determines that there is a substantial change in scope, character, or complexity of the service from those originally negotiated for the PROJECT TASK ORDER.


Appropriate costs to use as a guide in determining the firm, fixed price amount for each PROJECT TASK ORDER are the costs used by the CONSULTANT and the DEPARTMENT which are attributable to the specific work covered by this Agreement and allowable under the provisions of Subchapter E. Parts 31.105 and 31.2 of the current Federal Acquisition Regulation.  These include the following:

a.  Salaries of the employees for time directly chargeable to work covered by the Agreement and salaries of principals for time they are productively engaged in work necessary to fulfill the terms of the Agreement.

   b.
Direct non-salary costs incurred in fulfilling the terms of this Agreement.  The CONSULTANT will be required to submit a detailed listing of direct non-salary costs estimated and certify that such costs are not included in the overhead expenses pool.  These costs may include travel and subsistence, reproductions, computer charges, and material and supplies.



c.
The indirect costs (salary-related expenses and general overhead costs) to the extent that they are properly allowable to the work covered by this Agreement.  The most current provisional overhead percentage rates shall be used on each PROJECT WORK ORDER in order to more accurately reflect the cost of work during subsequent years.

C.
PARTIAL PAYMENT – FIRM, FIXED PRICE METHOD

Payments for each PROJECT TASK ORDER shall be made based on the percentage of work completed and substantiated by progress reports.  Such progress reports will be checked by the DEPARTMENT, and payment will be made in the amount of 100% of the proportional amount of the firm, fixed price.


Should the work under this Agreement be terminated by the DEPARTMENT, pursuant to the provisions of SECTION 28, the CONSULTANT shall be paid based upon the percentage of work completed at the point of termination.

D. FINAL PAYMENT – FIRM, FIXED PRICE METHOD

Upon completion, delivery and acceptance of all work contemplated under a PROJECT TASK ORDER, the CONSULTANT shall submit only one final invoice statement for the balance of the firm, fixed price amount.  At such time, payment of 100% of the firm, fixed price amount, less the total of all previous payments, shall be paid by the DEPARTMENT to the CONSULTANT.


Except as may be changed by the provisions of SECTION 19, SUBSTANTIAL CHANGES, the maximum total compensation payable under any PROJECT TASK ORDER will not exceed the estimated total costs as described in the PROJECT TASK ORDER and attachments.

The CONSULTANT agrees that acceptance of this final payment for the applicable PROJECT TASK ORDER as well as for this Agreement shall be in full and final settlement of all claims arising against the DEPARTMENT for work done, materials furnished, costs incurred, or otherwise arising out of this Agreement and shall release the DEPARTMENT from any and all further claims of whatever nature, whether known or unknown, for and on account of said Agreement, and for any and all work done, and labor and materials furnished, in connection with same.
The rate of compensation for work performed on this PROJECT by a professional staff member or employee of the CONSULTANT shall not exceed the salary rate of such person that is applicable to that person’s other activities for the CONSULTANT.  Charges for salaries and wages of individuals shall be supported by time and attendance and payroll distribution records.

Expense for travel outside the State of Georgia shall not be an allowable direct cost under this contract unless such travel is listed in the budget estimate in the Fee Schedule or approved in writing in advance by the GDOT.  In addition, direct allowable costs for travel within the State of Georgia shall be limited to the amount included in the Fee Schedule, unless prior written approval is obtained from the GDOT for increasing such amount.  This approval by the GDOT shall not change the total estimated cost as specified herein.
E.
Withheld Amounts

Except for issues arising from contract indemnification provisions, GDOT will have the right to retain out of any payment due the CONSULTANT under this AGREEMENT an amount sufficient to satisfy any amount due and owed GDOT by the CONSULTANT.  GDOT may withhold payment on any invoice in the event that the CONSULTANT is in default under any provision of this AGREEMENT as of the time of processing the invoice or as of the time payment is made on the invoice.  This right to withhold will continue until such time as the default has been cured, and, upon cure, GDOT will have the right to retain an amount equal to the damages suffered as a result of the default.

F. Accuracy of Wage Rates and Other Information

The CONSULTANT hereby certifies, covenants, and warrants that wage rates and other factual unit costs provided GDOT to support the compensation are accurate, complete, and current as of the date of this AGREEMENT.  It is further agreed that the AGREEMENT price will be adjusted to exclude any significant sums by which GDOT determines the AGREEMENT price was increased due to inaccurate, incomplete, or non-current wage rates and other factual unit costs.  
SECTION 17 – PROGRESS PAYMENTS 
The CONSULTANT shall submit to the DEPARTMENT itemized invoices, using the format in Exhibit C – Fee Schedule, which will be attached to Project Task Order as issued, showing in detail the percentage of work complete, incurred by the CONSULTANT on the PROJECT for the invoice period. Payment on account of the firm, fixed price will be made monthly on the basis of calendar months, in proportion to the percent of the work performed, after approval of a certified voucher from the CONSULTANT.
Upon the basis of its review of such invoices, the DEPARTMENT will, at the request of the CONSULTANT, make payment to the CONSULTANT as the work progresses but not more often than once a month.  Should the work begin within any one month, the first invoice shall cover the partial period from the beginning date of the work through the last date of the month in which it began.  The invoices shall be numbered consecutively until the work is completed, (beginning with one).  Payment will be made in the amount of sums earned less previous partial payments. 
SECTION 18 – FINAL PAYMENT

Upon satisfactory completion by the CONSULTANT of the services described in this Agreement, including the receipt of all plans, specifications, and estimates (PS&E) packages, reports, maps, notes, electronic data, and other related documents which are required to be furnished by the CONSULTANT under this AGREEMENT, GDOT shall determine the acceptance of the work products, and upon approval of such products shall approve the final payment to the CONSULTANT in accordance with the Fee Schedule; attached to Project Task Order as issued, less any payments in process or already paid.  
The CONSULTANT agrees that acceptance of this final payment shall be in full and final settlement of all claims arising against the DEPARTMENT for work done, materials furnished, costs incurred, or otherwise arising out of this Agreement and shall release the DEPARTMENT from any and all further claims of whatever nature, whether known or unknown for and on account of said Agreement, and for any and all work done, and labor and materials furnished, in connection with same.

Acceptance of such Final Payment by the CONSULTANT shall constitute a release of all claims for payment, which the CONSULTANT may have against GDOT, unless such claims are specifically referred in writing and transmitted to GDOT by the CONSULTANT prior to its acceptance.  Said Final Payment shall not, however, be a bar to any claims that GDOT may have against the CONSULTANT or to any remedies GDOT may pursue with respect to such claims.

The payment of any billing will not constitute agreement as to the appropriateness of any item and at the time of final audit; all required adjustments will be made and reflected in a final payment.  In the event that such final audit reveals an overpayment to the CONSULTANT, the CONSULTANT will refund such overpayment to GDOT within thirty (30) business days of notice of the overpayment.  Such refund shall not constitute a waiver by the CONSULTANT for any claims relating to the validity of a finding by GDOT of overpayment.  The CONSULTANT has twenty (20) business days after receipt of the Final Post Audit to begin the appeal process to GDOT for audit findings.
SECTION 19 – SUBSTANTIAL CHANGES
If, prior to the satisfactory completion of the services under this Agreement, the CONSULTANT deems that the DEPARTMENT materially changed the scope, character, complexity or duration of the services from those required under the basic Agreement, the CONSULTANT shall notify the DEPARTMENT in writing within two weeks of such change and request a Supplemental Agreement.  Upon approval by the DEPARTMENT, a Supplemental Agreement may be executed between the parties, it being acknowledged by the parties that the DEPARTMENT will make the final determination if a Supplemental Agreement is necessary.  Such Supplemental Agreement must be initiated by GDOT.  It is acknowledged by the DEPARTMENT and the CONSULTANT that minor changes in the proposal which do not involve increased compensation, extension of the term of the AGREEMENT, or changes in the goals and objectives of the PROJECT may be made by written notification of such change by either the DEPARTMENT or the CONSULTANT with written approval by the other party through their respective Project Managers.
SECTION 20 – SUPPLEMENTAL AGREEMENTS

Adjustments of compensation and contract time because of any major changes in the work that may be necessary or desirable as the work progresses will be subject to mutual agreement of the parties, and Supplemental Agreement(s) of such a nature as required will be entered into by the parties in accordance herewith.
SECTION 21 – TIME EXTENSIONS 

The established completion time shall not be extended because of any delays attributable to the CONSULTANT, but may be extended by GDOT in the event of a delay attributable to GDOT or because of unavoidable delays caused by force majeure or governmental actions or other conditions beyond the control of the CONSULTANT.  
In the event there are delays caused by GDOT in approval of any of the materials submitted by the CONSULTANT or if there are delays occasioned by circumstances beyond the control and without fault or negligence of the CONSULTANT which delay the scheduled project completion date, GDOT may grant an extension of tIme equal to the aforementioned project schedule delay, as a minimum and not to exceed the AGREEMENT term, by issuance of a Supplemental Agreement. This agreement will be for time only and does not include any additional compensation to the CONSULTANT.

It is the responsibility of the CONSULTANT to ensure at all times that sufficient time remains in the Project Schedule within which to complete the services on the project.  In the event there have been delays which would affect the project completion date, the CONSULTANT will submit a written request to the DEPARTMENT which identifies the reason(s) for the delay, the amount of time related to each reason and specific indication as to whether or not the delays were concurrent with one another.  The DEPARTMENT will review the request and make a determination as to granting all or part of the requested extension.  If such request is approved, GDOT will enter into a Supplemental Agreement with the CONSULTANT.

In the event time for performance of the schedule PROJECT services expires and the CONSULTANT has not requested or if GDOT has denied an extension of the Project Schedule completion date, partial progress payments will be stopped on the date time expires.  No payment shall be made for work performed after the Project Schedule completion date until a time extension is granted or all work has been completed and accepted by GDOT if the AGREEMENT term has not expired.
SECTION 22 – RESOLUTION OF CLAIMS 

In the event GDOT receives a notice of claim for damages that may have been caused by the CONSULTANT in the performance of services required by the CONSULTANT under this AGREEMENT, GDOT will immediately forward the claim to the CONSULTANT.  The CONSULTANT and GDOT will evaluate the claim and report their findings to each other within seven (7) business days.  GDOT and the CONSULTANT will jointly discuss options in defending the claim.  After reviewing the claim, GDOT will determine whether to require the participation of the CONSULTANT in the defense of the claim or to require that the CONSULTANT defend GDOT in such claim as described in this section.  GDOT’s failure to notify the CONSULTANT of a claim within seven (7) business days will not release the CONSULTANT from any of the requirements of this section upon subsequent notification by GDOT to the CONSULTANT of the claim.  

SECTION 23 - MINORITY PARTICIPATION
The CONSULTANT agrees to subcontract the percent as shown on Appendix G - Disadvantaged Business Enterprise (DBE) Participation to one or more Disadvantaged Business Enterprises.  A "Disadvantaged Business Enterprise" is a small business concern, as defined pursuant to Section 3 of the Small Business Act and implementing regulations, which is owned and controlled by one or more minorities or women.

SECTION 24 – AGREEMENT TERMINATION

GDOT shall have the right to terminate the AGREEMENT for unsatisfactory performance of PROJECT services, for default by the CONSULTANT, or for convenience.  
A. For Unsatisfactory CONSULTANT Performance:  If GDOT determines that the performance of the CONSULTANT is not satisfactory, GDOT may notify the CONSULTANT of the deficiency with the requirement that the deficiency be corrected within a specified time; but not less than ten (10) business days.  Otherwise, the AGREEMENT will be terminated at the end of such time or thirty (30) business days.  The CONSULTANT will be paid for the work satisfactorily performed.  Payment of direct costs, indirect  costs and fixed fee is to be on the basis of substantiated, eligible costs, not to exceed an amount which is the same percentage of the contract price as the amount of work satisfactorily completed as compared to a percentage of the total work called for by the AGREEMENT.  

B. For Default on the Part of CONSULTANT - If the services of the CONSULTANT are 



terminated by GDOT for default on the part of the CONSULTANT, the amount to be paid 

shall be determined by GDOT with consideration given to the actual costs incurred by the 
CONSULTANT in performing the work to the date of termination, the amount of 
work originally required which was satisfactorily completed to date of termination, whether that work is in a form or a type which is usable to GDOT at the time of termination, the cost to GDOT of employing another firm to complete the work required and the time which 
may be required to do so, and other factors which affect the value of GDOT of the work performed at the time of termination.  

C. For Convenience - If GDOT requires termination of the AGREEMENT for reasons other than unsatisfactory performance or default of the CONSULTANT, GDOT will notify the CONSULTANT of such termination, with instructions as to the effective date of work stoppage or specify the state of work at which the AGREEMENT is to be terminated.  If the AGREEMENT is terminated before performance is completed, the CONSULTANT will be paid direct and indirect costs for work satisfactorily performed.  Final payment of direct costs and indirect cost is to be on the basis of substantiated, eligible costs, which shall be effected by negotiated agreement. If the contract is terminated for convenience by the Department, the Contracting Officer shall negotiate with the consultant an adjusted, equitable and fair price of the contract based on the percentage of work completed.
GDOT reserves the right to cancel and terminate this AGREEMENT in the event the CONSULTANT or any employee or agent of the CONSULTANT is convicted for any crime arising out of or in conjunction with any work being performed by the CONSULTANT.
SECTION 25– CHANGES IN CONSULTANT ORGANIZATION
The CONSULTANT shall notify GDOT in writing within five (5) business days upon the CONSULTANT taking any action to change its corporate structure, including voluntary or involuntary bankruptcy proceedings, company mergers, company acquisitions, changes in corporate names, changes in corporate officers, changes in corporate governing structure, and similar relevant information.  Such notification shall identify how the change in corporate business structure will impact GDOT, including payments to the CONSULTANT, and CONSULTANT shall identify how these impacts to GDOT will be mitigated, which shall be concurred with by GDOT.
In the event of the death of any member, partner or officer of the CONSULTANT or any of its supervisory personnel assigned to the PROJECT, or dissolution of the partnership, termination of the corporation, or disaffiliation of the principally involved employee, the surviving members of the CONSULTANT hereby agree to complete the work under the terms of this AGREEMENT, if requested to do so by GDOT.  This subsection shall not be a bar to renegotiating of the AGREEMENT between the surviving members of the CONSULTANT and GDOT, if GDOT so chooses.

SECTION 26 – OWNERSHIP OF DOCUMENTS

The CONSULTANT agrees that all reports, drawings, studies, specifications, survey notes, estimates, maps, computations, computer files and other data, prepared by or for it for the PROJECT under the terms of this Agreement shall be delivered to, become and remain in the property of the DEPARTMENT upon termination or completion of the work.  The DEPARTMENT shall have the right to use same without restriction or limitation and without compensation to the CONSULTANT other than that provided for in this Agreement.  Any use of these documents by the DEPARTMENT on any project other than the project which is the subject of this agreement shall be done without warranty by the CONSULTANT.

SECTION 27 - PUBLICATION AND PUBLICITY

Articles, papers, bulletins, data, studies, statistics, interim or final reports, oral transmittals or any other materials reporting the plans, progress, analyses, results, or findings of work conducted under this Agreement shall not be presented publicly or published without prior written approval by the DEPARTMENT.

IT IS FURTHER AGREED that all releases of information, findings, and recommendations shall include a disclaimer provision and that all published reports shall include that disclaimer on the cover and title page in the following form:

"The contents of this publication reflect the views of the author(s), who is (are) responsible for the facts and accuracy of the data presented herein.  The opinions, findings, and conclusions in this publication are those of the author(s) and do not necessarily reflect the official views or policies of those of the DEPARTMENT of Transportation, State of Georgia or the Federal Highway Administration. This publication does not constitute a standard, specification or regulation."

IT IS FURTHER AGREED that if any information concerning the PROJECT, its conduct, results or data gathered or processed should be released by the CONSULTANT without prior approval from the DEPARTMENT, the release of the same shall constitute grounds for termination of this Agreement without indemnity to the CONSULTANT; but should any such information be released by the DEPARTMENT, or by the CONSULTANT with such prior written approval, the same shall be regarded as public information and no longer subject to the restriction of this Agreement.

Provided, however, that should the release of such information be required under the Georgia Open Records Act, Section 50-18-70, et seq., O.C.G.A., the restrictions and penalties set forth herein shall not apply.  Any request for information directed to the CONSULTANT, pursuant to the Georgia Open Records Act, for documents that are either received or maintained by the CONSULTANT in the performance of a service or function for or on behalf of the DEPARTMENT, including records of subconsultants or sub-contractors shall be required to be released pursuant to provisions of the Act. Further, the CONSULTANT agrees to consult with the DEPARTMENT prior to releasing the requested documents.
SECTION 28 - COPYRIGHTING

The CONSULTANT and the DEPARTMENT agree that any papers, interim reports, forms, and other material which are a part of work under this Agreement are to be deemed a “work made for hire”, as such term is defined in the Copyright Laws of the United States.  As a “work made for hire”, all copyright interests in said works will vest in the DEPARTMENT upon creation of the copyrightable work.  If any papers, interim reports, forms, or other material which are a part of work under this Agreement are deemed by law not to be a “work made for hire”, any copyright interests of the CONSULTANT are hereby assigned completely and solely to the DEPARTMENT.  Publication rights to any works produced under this Agreement are reserved by the DEPARTMENT.
SECTION 29 – PATENT RIGHTS

If patentable discoveries or inventions should result from work described herein, all rights accruing from such discoveries or inventions will be the sole property of the CONSULTANT.  However, the CONSULTANT agrees to and does hereby grant to the DEPARTMENT and Federal Highway Administration, an irrevocable, non‑exclusive, non‑transferable and royalty‑free license to practice each invention in the manufacture, use and disposition according to law of any article or material and in use of any method that may be developed as a part of the work under this Agreement.

SECTION 30 – HEADINGS

Headings set forth herein are for the convenience of the parties only and are not a part of this Agreement. 
SECTION 31 – SEVERABILITY

If any provision of this AGREEMENT is held to be invalid, illegal, or unenforceable for any reason, the validity, legality, and enforceability of the remaining provisions of this AGREEMENT will not be adversely affected.

SECTION 32 – COMPLIANCE WITH APPLICABLE LAW

CONSULTANT certifies that:
A.
Provisions of Section 45‑10‑20 through 45‑10‑28 of the Official Code of Georgia 
Annotated relating to Conflict of Interest and State employees and officials trading with 
the State have been complied with in full.

B.
It complies with and shall require its subcontractors to comply with the regulations for 
COMPLIANCE WITH TITLE VI OF THE CIVIL RIGHTS ACT OF 1964, as amended, and 23 CFR 
200 et seq. as stated in APPENDIX F: Title VI of the Civil Rights Act, of this Agreement.  
APPENDIX F: Title VI of the Civil Rights Act, is hereby expressly incorporated into and 
made a part of this Agreement.

C. 
Provisions of Section 50‑24‑1 through Section 50‑24‑6 of the Official Code of Georgia 
Annotated, relating to the "Drug‑Free Workplace Act" have been complied with in full,         Appendix C – Drug-Free Workplace Certification.
SECTION 33 – FORCE MAJEURE

Neither party to this AGREEMENT will be liable to the other party for delays in performing the Scope of Services, or for the direct or indirect cost resulting from such delays, that may result from labor 
strikes, riots, wars, acts of governmental authorities preventing performance, extraordinary weather conditions or other natural catastrophe, or any other cause beyond the reasonable control or contemplation of either party.
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EXHIBIT D

PROJECT SCHEDULE

(Attached to Project Task Order as issued)

     

APPENDIX A
CERTIFICATION OF DEPARTMENT OF TRANSPORTATION

STATE OF GEORGIA

I hereby certify that I am the      
of the Department of Transportation of the State of Georgia, and that the above consulting firm or his representative has not been required, directly or indirectly as an express or implied condition in connection with obtaining or carrying out this Agreement to:

(a) employ or retain, or agree to employ or retain, any firm or person, or

(b) pay, or agree to pay, to any firm, person, or organization, any fee, contribution,
     donation, or consideration of any kind, except as here expressly stated (if any).

I acknowledge that this certificate is to be furnished to the Federal Highway Administration, U.S. Department of Transportation, in connection with this Agreement involving participation of Federal‑aid Highway Funds, and is subject to applicable State and Federal Laws, both criminal and civil.

SIGNATURE 

TYPE OR PRINT NAME AND TITLE 
DATE
APPENDIX B
CERTIFICATION OF CONSULTANT

I hereby certify that I am the       and authorized representative of the firm of                                      , whose address is       and that neither I nor the above firm I hereby represent has:
(a) 
employed or retained for a commission, percentage, brokerage contingent fee, or 



other consideration, any firm or person (other than a bona fide employee working 



solely for me or the above CONSULTANT) to solicit or secure this Agreement;
(b) 
agreed, as an express or implied condition for obtaining this contract, to employ or 



retain the services of any firm or person in connection with carrying out the 




agreement; or

(c) 
paid, or agreed to pay, to any firm, organization or person (other than a bona fide 



employee working solely for me or the above CONSULTANT) any fee, contribution, 



donation, or consideration of any kind for, or in connection with, procuring or 




carrying out the agreement; except as here expressly stated (if any):

I acknowledge that this certificate is to be furnished to the Department of Transportation and the Federal Highway Administration, U. S. Department of Transportation, in connection with this Agreement involving participation of Federal‑aid Highway funds, and is subject to applicable State and Federal Laws, both criminal and civil.

Date











Signature of Authorized Representative














     





















Type or Print Name

APPENDIX C
CERTIFICATION OF CONSULTANT
DRUG FREE WORKPLACE

I hereby certify that I am the       and authorized representative of the firm of                                           , whose address is      and it is also certified that:

(1)  The provisions of Section 50‑24‑1 through 50‑24‑6 of the Official Code of Georgia Annotated, relating to the "Drug‑Free Workplace Act" have been complied with in full; and

(2)  A drug‑free workplace will be provided for the CONSULTANT's employees during the performance of the contract; and

(3)  Each subcontractor hired by the CONSULTANT shall be required to ensure that the subcontractor's employees are provided a drug‑free workplace.  The CONSULTANT shall secure from that subcontractor the following written certification:  "As part of the subcontracting agreement with the “PRIMARY CONSULTANT”, the “SUBCONSULTANT” certifies that a drug‑free workplace will be provided for the sub‑contractor's employees during the performance of this contract pursuant to paragraph (7) of subsection (b) of the Official Code of Georgia Annotated Section 50‑24‑3"; and

(4)  It is certified that the undersigned will not engage in unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana during the performance of the contract.

Date










Signature of Authorized Representative
APPENDIX D
INSTRUCTIONS AND CERTIFICATION OF PRIMARY CONSULTANT
REGARDING DEBARMENT, SUSPENSION AND

OTHER RESPONSIBILITY MATTERS
Instructions for Certification

Certification Regarding Debarment, Suspension, and Other Responsibility Matters‑Primary Covered Transactions (CONSULTANT’S)

1.  By signing and submitting this contract the CONSULTANT is providing the certification as set in.

2.  The inability of the CONSULTANT to provide the certification required may not necessarily result in denial of participation in this covered transaction.  The CONSULTANT shall then submit an explanation of why it cannot provide the certification.  The certification or explanation will be considered in connection with the Department's determination whether to enter into this transaction.  However, failure of the CONSULTANT to furnish a certification or an explanation shall disqualify such person or firm from participation in this transaction.

3.  The certification is a material representation of fact upon which reliance is placed by the Department before entering into this transaction.  If it is later determined that the CONSULTANT knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the Department may terminate this transaction for cause of default.

4.  The CONSULTANT shall provide immediate written notice to the Department if at any time the CONSULTANT learns that its certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

5.  The terms "covered transaction," "debarred," "suspended," "ineligible," "lower tier covered transaction," "participant," "person," "primary covered transaction," "principal," "proposal," and "voluntarily excluded," as used in these instructions and the certification, have the meanings set out in the Definitions and Coverage sections of the rules implementing Executive Order 12549.  You may contact the Department for assistance in obtaining a copy of those regulations.

6.  The CONSULTANT agrees by submitting this proposal/ contract that should the proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person/firm who is debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction unless authorized by the Department.

7.  The CONSULTANT further agrees by submitting this proposal/contract that it will include the clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion‑Lower Tier Covered Transaction," as provided by the Department without modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

8.  A Consultant, in a covered transaction may rely upon a certification of a prospective participant in lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction, unless he knows that the certification is erroneous.  The CONSULTANT may decide the method and frequency by which it determines the eligibility of its principals. 

9.  Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification required by these instructions. The knowledge and information of the CONSULTANT is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

10. Except for transactions authorized under paragraph 6 of these instructions, if the CONSULTANT in a covered transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction in addition to other remedies available to the Federal Government, the Georgia Department of Transportation may terminate this transaction for cause or default.
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CERTIFICATION
I hereby certify that I am the       and authorized representative of the firm of                                      , whose address is       and I certify that I have read and understood the attached instructions and that to the best of my knowledge and belief the firm and its representatives:

(a)  Are not presently, debarred, suspended, proposed for debarment, declared  ineligible or voluntarily excluded from covered transactions by the Georgia Department of Transportation and by any Federal department or agency; 

(b)  Have not within a three‑year period preceding this Agreement been convicted of or had a civil judgment rendered against the firm or its representatives for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain or performing a public (Federal, State, or Local) transaction or contract under a public transaction in violation of Federal or State antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving stolen property;

(c)  Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal, State or Local) with commission of any of the offenses enumerated in paragraph (b) of this certification; and

(d)  Have not within a three‑year period preceding this Agreement had one or more public transactions (Federal, State or Local) terminated for cause or default.

(e)  That the firm will include the clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion ‑ Lower Tier Covered Transaction" as attached hereto and without modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

I acknowledge that this certification is provided pursuant to Executive Order 12459 and 49 CFR Part 29 and that this firm agrees to abide by the rules and conditions set forth therein for any misrepresentation that would render this certification erroneous, including termination of this Agreement and other remedies available to the Georgia Department of Transportation and Federal  Government.

I further acknowledge that this certificate is to be furnished to the Georgia Department of Transportation, in connection with this Agreement involving participation of Federal‑ Aid Highway Funds, and is subject to applicable State and Federal laws, both criminal and civil.

                                                                                        
 (Seal)           

Signature of Authorized Representative

Type or Printed Name

                                                                                       _

Date

APPENDIX E
INSTRUCTIONS AND CERTIFICATION OF LOWER TIER CONSULTANT
REGARDING DEBARMENT, SUSPENSION,

 INELIGIBILITY AND VOLUNTARY EXCLUSION

Instructions for Certification

This certification applies to subcontractors, material suppliers, vendors and other lower tier participants.

By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

1. The certification in this clause is a material representation of fact upon which reliance was placed when this transaction was entered into.  If it is later determined that the prospective lower tier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the department or agency with which this transaction originated may pursue available remedies, including suspension and/or debarment.

2. The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal is submitted if at any time the prospective lower tier participant learns that is certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

3. The terms “covered transaction," "debarred," "suspended," "ineligible," "lower tier covered transaction," "participant," "person," "primary covered transaction," "principal," "proposal," and "voluntarily excluded," as used in this clause, have the meanings set out in the Definitions and Coverage sections of the rules implementing Executive Order 12549. You may contact the person to whom this proposal is submitted for assistance in obtaining a copy of those regulations.

4. The prospective lower tier participant agrees by submitting this proposal that should the proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from  participation in this covered transaction unless authorized by the department or agency with which this transaction originated.

5. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion‑Lower Tier Covered Transaction," without modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

6. A participant in a covered transaction may rely upon a certification of a prospective participant in lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous.  A participant may decide the method and frequency by which it determines the eligibility of its principals.  Each participant may, but is not required to, check the Non‑procurement List.

7. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification required by this clause.  The knowledge and information of a participant is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

8. Except for transactions authorized under paragraph 5 of these instructions, if the participant in a covered transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction in addition to other remedies available to the Federal Government, the department or agency may pursue available remedies, including suspension and/ or debarment.
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CERTIFICATION
I hereby certify that I am the       and authorized representative of the firm of                                                         , whose address is         and I certify that I have read and understand the attached instructions and that to the best of my knowledge and belief the firm and its representatives:

Are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from covered transactions by the Primary Contractor, Georgia Department of Transportation or by any Federal department or agency.

I acknowledge that this certification is provided pursuant to Executive Order 12549 and 49 CFR Part 29 and that this firm agrees to abide by the rules and conditions set forth therein for any misrepresentation that would render this certification erroneous, including termination of this Agreement and other remedies available to the Georgia Department of Transportation and Federal  Government.

I further acknowledge that this certificate is to be furnished to the Georgia Department of Transportation, in connection with the Prime Contractor Agreement involving the participation of Federal‑Aid Highway Funds, and is subject to applicable State and Federal laws, both criminal and civil. 

Date






Signature of Authorized Representative














Typed or Printed Name

APPENDIX E
INSTRUCTIONS AND CERTIFICATION OF LOWER TIER CONSULTANT
REGARDING DEBARMENT, SUSPENSION,

 INELIGIBILITY AND VOLUNTARY EXCLUSION

Instructions for Certification

This certification applies to subcontractors, material suppliers, vendors and other lower tier participants.

By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

1. The certification in this clause is a material representation of fact upon which reliance was placed when this transaction was entered into.  If it is later determined that the prospective lower tier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the department or agency with which this transaction originated may pursue available remedies, including suspension and/or debarment.

2. The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal is submitted if at any time the prospective lower tier participant learns that is certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

3. The terms “covered transaction," "debarred," "suspended," "ineligible," "lower tier covered transaction," "participant," "person," "primary covered transaction," "principal," "proposal," and "voluntarily excluded," as used in this clause, have the meanings set out in the Definitions and Coverage sections of the rules implementing Executive Order 12549. You may contact the person to whom this proposal is submitted for assistance in obtaining a copy of those regulations.

4. The prospective lower tier participant agrees by submitting this proposal that should the proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from  participation in this covered transaction unless authorized by the department or agency with which this transaction originated.

5. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion‑Lower Tier Covered Transaction," without modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

6. A participant in a covered transaction may rely upon a certification of a prospective participant in lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous.  A participant may decide the method and frequency by which it determines the eligibility of its principals.  Each participant may, but is not required to, check the Non‑procurement List.

7. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification required by this clause.  The knowledge and information of a participant is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

8. Except for transactions authorized under paragraph 5 of these instructions, if the participant in a covered transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction in addition to other remedies available to the Federal Government, the department or agency may pursue available remedies, including suspension and/ or debarment.
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CERTIFICATION
I hereby certify that I am the       and authorized representative of the firm of                                     , whose address is        and I certify that I have read and understand the attached instructions and that to the best of my knowledge and belief the firm and its representatives:

Are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from covered transactions by the Primary Contractor, Georgia Department of Transportation or by any Federal department or agency.

I acknowledge that this certification is provided pursuant to Executive Order 12549 and 49 CFR Part 29 and that this firm agrees to abide by the rules and conditions set forth therein for any misrepresentation that would render this certification erroneous, including termination of this Agreement and other remedies available to the Georgia Department of Transportation and Federal  Government.

I further acknowledge that this certificate is to be furnished to the Georgia Department of Transportation, in connection with the Prime Contractor Agreement involving the participation of Federal‑Aid Highway Funds, and is subject to applicable State and Federal laws, both criminal and civil. 

Date











Signature of Authorized Representative














Typed or Printed Name

APPENDIX E
INSTRUCTIONS AND CERTIFICATION OF LOWER TIER CONSULTANT
REGARDING DEBARMENT, SUSPENSION,

 INELIGIBILITY AND VOLUNTARY EXCLUSION

Instructions for Certification

This certification applies to subcontractors, material suppliers, vendors and other lower tier participants.

By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

1. The certification in this clause is a material representation of fact upon which reliance was placed when this transaction was entered into.  If it is later determined that the prospective lower tier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the department or agency with which this transaction originated may pursue available remedies, including suspension and/or debarment.

2. The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal is submitted if at any time the prospective lower tier participant learns that is certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

3. The terms “covered transaction," "debarred," "suspended," "ineligible," "lower tier covered transaction," "participant," "person," "primary covered transaction," "principal," "proposal," and "voluntarily excluded," as used in this clause, have the meanings set out in the Definitions and Coverage sections of the rules implementing Executive Order 12549. You may contact the person to whom this proposal is submitted for assistance in obtaining a copy of those regulations.

4. The prospective lower tier participant agrees by submitting this proposal that should the proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from  participation in this covered transaction unless authorized by the department or agency with which this transaction originated.

5. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion‑Lower Tier Covered Transaction," without modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

6. A participant in a covered transaction may rely upon a certification of a prospective participant in lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous.  A participant may decide the method and frequency by which it determines the eligibility of its principals.  Each participant may, but is not required to, check the Non‑procurement List.

7. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification required by this clause.  The knowledge and information of a participant is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

8. Except for transactions authorized under paragraph 5 of these instructions, if the participant in a covered transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction in addition to other remedies available to the Federal Government, the department or agency may pursue available remedies, including suspension and/ or debarment.
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CERTIFICATION
I hereby certify that I am the       and authorized representative of the firm of                                     , whose address is       and I certify that I have read and understand the attached instructions and that to the best of my knowledge and belief the firm and its representatives:
Are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from covered transactions by the Primary Contractor, Georgia Department of Transportation or by any Federal department or agency.

I acknowledge that this certification is provided pursuant to Executive Order 12549 and 49 CFR Part 29 and that this firm agrees to abide by the rules and conditions set forth therein for any misrepresentation that would render this certification erroneous, including termination of this Agreement and other remedies available to the Georgia Department of Transportation and Federal  Government.

I further acknowledge that this certificate is to be furnished to the Georgia Department of Transportation, in connection with the Prime Contractor Agreement involving the participation of Federal‑Aid Highway Funds, and is subject to applicable State and Federal laws, both criminal and civil. 

Date











Signature of Authorized Representative














Typed or Printed Name

APPENDIX F
NOTICE TO CONSULTANT
COMPLIANCE WITH TITLE VI OF THE CIVIL RIGHTS ACT OF 1964

FOR

FEDERAL‑AID CONTRACTS

During the performance of this AGREEMENT, the CONSULTANT, for itself, its assignees and successors in interest (hereinafter referred to as the ‘CONSULTANT”), agrees as follows:

((1)  Compliance with Regulations:  The CONSULTANT will comply with the Regulations of the Department of Transportation relative to nondiscrimination in Federally assisted programs of the Department of Transportation (Title 49, Code of Federal Regulations, Part 21, hereinafter referred to as the Regulations [also 49 CFR Part 27]), which are herein incorporated by reference and made a part of this contract.

(2)
Nondiscrimination:  The CONSULTANT, with regard to the work performed by it after award and prior to completion of the contract work, will not discriminate on the grounds of race, color, national origin, or sex in the selection and retention of subconsultants including procurement of materials and leases of equipment.   The CONSULTANT will not participate either directly or indirectly in the discrimination prohibited by Section 21.5 of the Regulations, including employment practices when the contract covers a program, set forth in Appendix B of the Regulations.  In addition, the CONSULTANT will not participate either directly or indirectly in the discrimination prohibited by 23 CFR 200, et seq).

(3)
Solicitations for Subcontracts, Including Procurement of Materials and Equipment: In all solicitations, either by competitive bidding or negotiations made by the CONSULTANT for work to be performed under a subcontract, including procurement of materials or equipment, each potential subconsultant or supplier or lessor shall be notified by the CONSULTANT of the CONSULTANT's obligations under this contract and the Regulations relative to nondiscrimination on the grounds of race, color, national origin or sex.

(4)
Information and Reports:  The CONSULTANT will provide all information and reports required by the Regulations, or orders and instructions issued pursuant thereto, and will permit access to its books, records, accounts, other sources of information, and its facilities as may be determined by the State Department of Transportation or the Federal Highway Administration to be pertinent to ascertain compliance with such Regulations, orders and instructions.  Where any information required of a CONSULTANT is in the exclusive possession of another who fails or refuses to furnish this information, the CONSULTANT shall so certify to the State Department of Transportation, or the Federal Highway Administration as appropriate, and shall set forth what efforts it has made to obtain this information.

(5)
Sanctions for Noncompliance:  In the event of the CONSULTANT's noncompliance with the nondiscrimination provisions of this contract, the State Department of Transportation shall impose such contract sanctions as it or the Federal Highway Administration may determine to be appropriate, including, but not limited to:


(a)
withholding of payments to the CONSULTANT under the contract until the CONSULTANT complies, and/or


(b)
cancellation, termination or suspension of this contract, in whole or in part.

(6)
Incorporation of Provisions:  The CONSULTANT will include the provisions of paragraphs (1) through (6) in every subcontract, including procurement of materials and leases of equipment, unless exempt by the Regulations, order, or instructions issued pursuant thereto.  The CONSULTANT will take such action with respect to any subcontract or procurement as the State Department of Transportation or the Federal Highway Administration may direct as a means of enforcing such provisions including sanctions for noncompliance.  Provided, however; that in the event a CONSULTANT becomes involved in, or is threatened with, litigation with a subconsultant or supplier as a result of such direction, the CONSULTANT may request the State to enter into such litigation to protect the interests of the State, and, in addition, the CONSULTANT may request the United States to enter into such litigation to protect the interests of the United States.
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APPENDIX G
 DISADVANTAGED BUSINESS ENTERPRISE (DBE) PARTICIPATION

The CONSULTANT agrees to subcontract at least twelve percent (12%) of the total dollar value of this contract to a Disadvantaged Business Enterprise.  A "Disadvantaged Business Enterprise" (DBE) is a small business concern, as defined pursuant to Section 3 of the Small Business Act and implementing regulations, which is owned and controlled by one or more Disadvantaged or women.  Owned and controlled means a business:

A.  Which is at least fifty‑one percent (51%) owned by one or more Disadvantaged  or women, or in the case of a publicly owned business, has at least fifty‑one (51%) of the stock owned by one or more Disadvantaged or women; and

B.  Whose management and daily business operations are controlled by one or more such individuals.

If the initial DBE is dismissed prior to completion of DBE work, the CONSULTANT must hire another DBE within thirty (30) business days of dismissal to complete the DBE obligation.  The new DBE must be approved by the DEPARTMENT prior to the start of any work by the new firm.

Date











Signature of Authorized Representative














Type or Printed Name
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