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AGREEMENT BETWEEN THE COUNTY OF SAN LUIS OBISPO 
AND SAN LUIS OBISPO GREEN BUILD  

FOR DEVELOPMENT OF A 
SEPTIC SYSTEM DECOMMISSIONING and REUSE PLAN FOR THE 

LOS OSOS WASTEWATER PROJECT 
 
 

THIS AGREEMENT is entered into this         day of                     , 2012, by  

and between the CO UNTY OF SAN LUIS OBI SPO, a political s ubdivision of the 

State of C alifornia, herein called “C ounty,” and San Luis Obispo Green Build, a 

California Non- Profit Corporation whose address is  246 Higuera Street, Pos t 

Office Box 12043, San Luis Obispo, CA 93406, herein called “SLO Green Build”. 

 
The County department responsible for administering t his Agreement is the 

Department of Public Works, and all written communications her eunder wit h the 

County shall be addressed to the Department of Public Works. 

 
WHEREAS, the County has developed a proj ect known as  the Los Osos  

Wastewater Project, herein called the “Project”; and 

 

WHEREAS, the Project was issued a Coas tal Development Permit by the 

California Coastal Commission on S eptember 7, 2010 subject to various 

Conditions of Approval including the requirement to develop and implem ent a 

Septic System Decommissioning and Reuse Plan, herein called the “Plan”; and 

 

WHEREAS, the intent of the Plan is to pr ovide a process for evaluating s eptic 

systems for possible on-site reuse, including for on-site filtration and percolation of  

stormwater to the degree feasible and appropr iate, and a process for  

implementing such c onversion or for implementing appropriate abandon ment 

measure depending on which measure property owners choose; and 

 

WHEREAS, the Count y desires t o develop t he Plan in complete c ompliance with 

the requirements of the California Coastal Commission and integrate the Plan with 

all other Conditions of Approval applied to  the Project by t he California Coastal 
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Commission, United  States Department of Agricultur e, United State Fish and 

Wildlife Service and the County of San Luis Obispo; and  

 

WHEREAS, the County of San Luis Obispo has need for special services  and 

advice with respect to the work described herein; and 

 

WHEREAS, SLO Green Build warrants that it is  specially trained, experienced, 

expert and competent to perform such special services; 

 

NOW, THEREFORE, the parties agree with the above recitals, and hereby further 

agree as follows: 

 
ARTICLE 1. SCOPE OF WORK.   SLO Green Build shall,  at its own c ost and 

expense, provide all the services, equipment, and materials necessary to complete 

the work described in the Scope of Work , hereafter collectiv ely “Work”, attached 

hereto as Exhibit A.  SLO Green Build warrants and represents that said Work 

encompasses all pr ofessional services necessary for SLO Green Build’s  

preparation of the Septic System Deco mmissioning and Reus e Plan for the Los  

Osos Wastewater Project.  All Work shall be performed to the highest professional 

standard. 

 
ARTICLE 2. TIME FOR COMPLETION OF WORK.   No Work shall be 

commenced prior to SLO Green Build’s  receipt of the County’s Notice to Proceed.  

All Work s hall be completed no later than January 31, 2014, pr ovided, however, 

that extensions of time may be granted in writing by the Director of Public Works of 

San Luis Obispo County, which said extens ions of time, if any, shall be granted 

only for reasons attributable to inclement we ather, acts of God, or for other cause 

determined in the sole discr etion of the Director of P ublic Works of San Luis  

Obispo County to be good and sufficient cause for such extensions. 
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ARTICLE 3. PAYMENT FOR SERVICES.  
 A. Compensation 

1. The County shall pay to SLO Green Build as compensation in full for all 

Work required by the Agreement a sum not to exceed $88,250.  SLO Green 

Build’s compensation shall be based in actual services performed and costs 

incurred at the rates set forth for each task in SLO Green Build ’s Cost 

Proposal attached hereto as Exhibit B.  Progress payments will be made as 

set forth below bas ed on compensable  services provided and allowable 

costs incurred pursuant to this Agreement.  

2. SLO Green Build will initiate work  on each task (1 through 6) below only  

after receiving a written Notice to Pr oceed for each individual task.  The 

County will issue task-by-task written Notice to Proceed in coordination with 

the needs of the County and the Project.  SLO Green Build will not initiate 

any work on any task prior to receivin g the written Notice  to Proceed from 

the County.  Funds may be reallocated between tasks only with prior written 

approval pursuant to paragraph 3.A.4. below.  

  Task 1:  F or a sum not to exc eed $36,000, research the potential for the 

reuse of septic system components, including the tank and/or leach field, to 

address: 

a. Applicable building codes 

b. System component requirements 

c. Component condition requirements 

d. System capacity potential 

e. Contact, at a minimum, the following: 

I.County Health Department 

II.County Building Department 

III.Regional Water Quality Control Board 

IV.State Water Resources Control Board 

V.California Department of Public Health 

VI.Septic system operations professionals 
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SLO Green Build Is not required to secure approval for the Plan from 

any regulatory agency.  

Prepare a Task 1 letter report that documents steps a through e above and 

includes the results of  all researc h regarding the feasibility of the  reuse of  

septic system components.  Wh en the County receives and approves the 

Task 1 Letter Report, this task is complete.   

Task 2:  For a sum not to exceed $9, 200, develop a su ite of feasible 

alternatives for the reuse of septic  system component s (tank and/or leach 

field) to benefit: 

a. Groundwater recharge 

b. Runoff reduction, 

c. Water conservation 

d. Water quality 

Prepare a Task 2 letter report that describes a suite of  feasible alternatives 

for the reuse of septic system com ponents (tank an d/or leach field) to  

benefit groundwater recharge, runoff reduction, water conservation and 

water quality, as appropriate.  When t he County receives and approves the 

Task 2 Letter Report, this task is complete.   

Task 3:  For a sum not to exceed $18,400, prepare system reuse  minimum 

standards designed t o protect public  and environmental health, and as  a 

guide for construction inspections, including: 

a. Tank condition 

b. Leach field condition 

c. Initial cleaning & sanitation standards 

d. Plumbing and electrical connections 

Prepare a Task 3 letter report that describes system reuse minimum  

standards designed t o protect public  and environmental health, and as  a 

guide for construction inspections. When the County receives and approves 

the Task 3 Letter Report, this task is complete.   

Task 4:  For a sum not to exceed $8,250, prepare Public  Education 

materials, including:  
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a. A homeowners guide to  septic s ystem decommissioning and reuse, 

in an electronic format suitable for reproduction by the County, using 

and including: 

I.Formats employed in the San Lu is Obispo Guide to the Use of  

Graywater (San L uis Obisp o Coa lition of Ap propriate 

Technology 2009 ) and the San Lu is O bispo Guide to Rain 

Water Management for Low Impact Development (San Luis  

Obispo Coalition of Appropriate Technology 2010)  

II.Text 

III.Graphics 

IV.Homeowner self assessment guidelines and methods 

b. Public Presentation and Education Materials, using and including: 

I.Electronic media presentations (Power Point) 

II.Seminar syllabus and related materials 

III.Direct mailing materials 

IV.Door hangers 

When the County receives and approves the Homeowners  Guide and 

Public Presentation and Education Materials, Task 4 is complete.   

Task 5:  For a sum not to exceed $2,900, develop a Uniform On-site 

Assessment Method and Materials including: 

a. Assessment methodologies 

b. Field assessment forms 

When the County rec eives and approves the Unif orm On-site assessment 

Method and Materials, Task 5 is complete. 

Task 6: For a sum not to exceed $13,500, present Public  Education  

sessions in various forums, including: 

a. Elected Boards and appointed commission meetings 

b. Community-wide meetings 

c. Focus groups, including: 

I.Water and wastewater professionals 

II.Construction trades and contractors 
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III.Community service groups 

Compensation for Public Educat ion sess ions will be set at $400 for each 

Elected Boards and Commissions sessions, $4,000 for each Community-

wide session, and $400 for each Focus Group session, up to the maximum  

of $13,500. 

3. The County will disburse the funds provided for in paragraph 2 above by 

reimbursing SLO Green Build for it s reasonable and actual expenses  

incurred in performing this Agreement , within th e limits s et forth in  

paragraph 2 above and detailed in Ex hibit B, the Project Budget, upon 

receipt of satisfactory documentati on of SLO Green Build's expenses and 

the work performed. SLO Green Buil d shall provide monthly statements 

documenting its expenses and perfo rmance. SLO Green Build sha ll 

maintain accounting books and record s in accordance with the San Luis  

Obispo County Auditor's requirements,  which are available online at : 

http://www.slocounty.ca.gov/AC/Policies_and_Procedures. htm, and 

incorporated herein by this referenc e. SLO Green Build shall make those 

records available to the County at no cost upon reasonable advance notice,  

to allow the County to aud it or otherwise verify SLO Green Build's claimed  

reasonable and necessary expenses incurred in performing this Agreement. 

4. No change in the character or ex tent of the work to be performed b y 

SLO Green Build s hall be made ex cept through a signed written 

amendment to this Agreement.  Th e amendment shall set  forth the 

proposed changes  in work , adjustment  in phase-by-phase costs, 

adjustment of time, and adjustment of the sum to be paid by County to SLO  

Green Build, if any.  A contingency fund of $8,825 is  hereby cr eated to 

address such changes to the scope of services and/ or completion date.  

The County’s Board of S upervisors hereby delegates to the Director of  

Public Works and Transportation the authority to sign amendments to this 

Agreement that make reasonable modifi cations to the time of performance 

or the scope of services, provided that all such amendments do not 

cumulatively exceed the contingency fund.  Any other amendments must be 
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approved by the Board.  T hese additional funds are intended to provide the 

County with flex ibility to respond to  unanticipated events or conditions, and 

SLO Green Build has no right to make any claim against these funds except 

as so expressly provided in a written amendment to this Agreement. 

5. The Los Osos Wastewater Project is a County program and SLO Green 

Build shall use funds provided under this Agreement only for this purpose. 

B. Federal Acquisition Regulations  SLO  Green Build under stands and 

agrees that the Contract Cost Principl es and Procedures, 48 CFR, Feder al 

Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall be use d 

to determine the allowabilit y of cost individual item s. SLO Green Build also 

agrees to comply with Federal procedures in accordance with 49 CFR, Part 18, 

Uniform Administrative Requirem ents for Grants and Cooperative Agreements 

to State and Local Governments. Any costs for which payment has been made 

to SLO Green Build that are determined by subsequent audit to be unallowable 

under 48 CFR, Federal Acqu isition Reg ulations Syst em, Chapter 1, Part 

31.000 et seq., are subject to repayment by SLO Green Build to COUNTY. Any 

subcontract entered into by SLO Green Build  relating to this Agreement, shall 

bind the subcontractor to all of the provisions of this paragraph by incorporating 

the provisions of this  paragraph in an y such subcontract, and substituting the 

name of the subcontractor in place of  the words “SLO Gr een Build” where it 

appears in this paragraph. 

C. Prompt Payment of Funds  The COUNTY shall hold r etainage from  SLO 

Green Build and shall make prompt and regular incremental acc eptances of 

portions, as determined by the COUNTY,  of the contract work, and pay 

retainage to SLO Green Build based on th ese acceptances. SLO Green Build, 

or subconsultant, shall return all mo nies withheld in retention from a 

subconsultant within thirty (30) da ys after receiving paym ent for work 

satisfactorily completed and accepted in cluding incremental acceptances of  

portions of the contract work by t he COUNTY. Fede ral law (49  CFR26.29 ) 

requires that any delay or postponement of payment over thirty (30) days may  

take place only for good cause and wit h the COUNTY’s prior written approval.  
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Any violation of this provision s hall subject SLO Green Build or subconsultant  

to the penalties, sanc tions, and other rem edies specified in Section 7108.5 of 

the Business and Professions Code. These requirements shall not  be 

construed to limit or impair any contractual, administrative, or judicial remedies, 

otherwise available to SLO Gr een Build or  subcons ultant in the event of a 

dispute involving late payment or nonpay ment by SLO Green Build, deficient  

subconsultant performance, or noncompliance by a subcontractor.  

D. SLO Green Build’s Assigned Personnel   All wor k performed under this 

Agreement shall be performed by the SL O Green Build personnel indentified in 

the Organizational Chart, attached hereto as Exhibit C, and incorporated herein 

by this reference. Any changes to the key personnel designated on this  

Organizational Chart must be approved in  writing by  the COUNTY’s Project 

Manager. 

 
ARTICLE 4. ACCOUNTING RECORDS.  

A.  SLO Green Build s hall maintain accounting records  in accordance with 

generally accepted accounting pr inciples.  SLO Green Build shall obtain the 

services of a qualified bookkeeper or accountant to ensure that accounting 

records meet this requirement.  SLO Green Build sh all main tain acceptable 

books of accounts which inc lude, but are not limited to, a general ledger, 

cash receipts journal, cash dis bursements journal, general journal, and 

payroll journal. 

B.  SLO Green Build shall record co sts in a cost accounting system whic h 

clearly identifies the source of all c osts. Agreement costs shall not be co-

mingled with other project costs, but s hall be directly  trac eable to contract 

billings to the COUNT Y. The us e of worksheets to produce billings shall be 

kept to a minimum. If worksheets ar e used to produce billings, all entries  

should be documented and clearly traceabl e to SLO Green Build’s cos t 

accounting records. 

C. All accounting records and supporting documentation shall be retained for 

a minimum of five (5) years or until any audit findings are resolved, whichever 
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is later.  SLO Green Build shall safeguard the accounting records and 

supporting documentation. 

D.  SLO Green Build shall mak e accounting records and supporting 

documentation available on demand to  the COUNTY and its  designate d 

auditor for inspection and audit. Disallowed costs shall be repaid to the 

COUNTY. The COUNTY may require hav ing SLO Green Build’s accounting 

records audited, at  SLO Green Build' s expense, by an accountant licensed 

by the State of California. The audit shall be presented to the County Auditor-

Controller within thirty (30) calendar days after completion of the audit. 

E. The State, the State a uditor, United States Departm ent of Agriculture, or 

any authorized representative of the Federal Government having jurisdiction 

under Federal law or  regulations (includi ng the bas is of Federal Funding in 

whole or in part) shall have access to  any book, record, any documents of 

SLO Green Build that are pertinent  to the Agreement for audits, 

examinations, excerpts, and transacti ons, and copies thereof shall be 

furnished if  requested. SLO Green Build mu st also maintain recor ds for five 

(5) years from the date of final payment. 

F. Any subc ontract entered into by  SLO Green Build relating to this  

Agreement, shall bind the subcontractor to all of the provisions of  this Article  

by incorpor ating the provisions of th is Article in any s uch subcontract, and 

substituting the name of t he subcontractor in place of the words “SLO Green 

Build” where it appears in this Article. 

 
ARTICLE 5. NON-ASSIGNMENT OF AGREEMENT. Inasmuch as this Agreement 

is intended to secure the specialized se rvices of SLO Green Build,  SLO Green 

Build may not assign, transfer, delegate, or  sublet any interest herein without the 

prior written consent of COUNTY and any such assignm ent, transfer, delegation, 

or sublease without the County’s prior written consent shall be considered null and 

void. 

 
ARTICLE 6. INSURANCE .  SLO  Green Build, at its so le cost and e xpense, shall 

purchase and maintain the insurance po licies set forth bel ow on all of its  
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operations under this  Agreement. Such polici es s hall be maintained for the full 

term of this Agreement and the related warranty period (if applicable) and shall 

provide pr oducts/completed operations coverage for four (4) years following 

completion of  SLO Green Build’s work under this Agreement and acceptance by 

the County. Any failure to comply with reporting provisions(s) of the polici es 

referred to above shall not affect cover age provided to the COUNTY, its offi cers, 

employees, volunteer s, and agents. For purposes of the ins urance policie s 

required hereunder, the term “COUNTY”  shall include officers, employees, 

volunteers, and agents of the County of San Luis Obispo, California, individually or 

collectively. 

A. MINIMUM SCOPE AND LIMITS OF REQ UIRED INSURANCE POLICIES  

The follo wing policies  shall be maintai ned with insurers authorized to do 

business in the State of California and shall be i ssued under forms of policies 

satisfactory to the County: 

1. COMMERCIAL GENERAL LIABILITY INSURANCE POLICY (“CGL” ). 

Policy shall inc lude c overage at  least as broad as set forth in Insurance 

Services Office (her ein “ISO”) Comme rcial General Liability coverage. 

(Occurrence Form CG 0001) with policy limits not less than the following: 

$1,000,000 each occurrence (combined single limit); 

$1,000,000 for personal injury liability; 

$1,000,000 aggregate for products-completed operations; and 

$1,000,000 general aggregate. 

The gener al aggregate limits shall appl y s eparately to SLO Green Build’s  

work under this Agreement. 

2. BUSINESS AUTOMOBILE LIABILITY POLICY (“BAL”). Policy shall 

include coverage at least as  broad as set forth in Insurance Services Office 

Business Automobile Liability Cover age, Code 1 “ Any Auto” (Form CA  

0001). This policy shall include a minimu m combined single limit of not less 

than one-million ($1,000,000) dollars for e ach occurrence, for bodily injury 

and/or property damage. Such policy shall be applicable to vehicles used in 

pursuit of any of the activities a ssociated with this Agreement. SLO Green 
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Build shall not provide a Comprehensiv e Automobile Liability polic y which 

specifically lists sch eduled veh icles without the express wr itten consent of 

COUNTY. 

3. WORKERS’ COMPENSATION AND EMPL OYERS’ LIABILITY 

INSURANCE  POLICY (“WC / EL”). This policy sha ll inc lude a t least the 

following coverages and policy limits: 

a. Workers’ Compensation insurance as required by the laws of the 

State of California; and 

b. Employer’s  Liability Insurance Coverage B with coverage 

amount not less than one-milli on ($1,000,000) dollars eac h 

accident / Bodily Injury (her ein “BI”); one-million ($1,000,000)  

dollars policy limit BI by dis ease; and, one-million ($1,000,000 ) 

dollars each employee BI by disease.  

 B. DEDUCTIBLES AND S ELF-INSURANCE RETENTIONS. Any deductibles  

and/or self -insured retentions which a pply to any of  the ins urance polic ies 

referred to above shall be dec lared in  writing by SLO Green Build and 

approved by the COUNTY before work is begun pursuant to this Agreement. At 

the option of the COUNTY, SLO Green Build s hall either reduce or elim inate 

such deductibles or self-insured ret entions as respect the COUNTY,  its 

officers, employees, volunteers, and agents, or shall provide a financia l 

guarantee satisfactory to the COUNTY guaranteeing payment of losses and 

related investigations, claim administration, and/or defense expenses. 

 C. ENDORSE MENTS. All of the f ollowing clauses and endorsements, or 

similar provisions, ar e required to be made a par t of insurance policies 

indicated in parentheses below: 

1. A “Cross Liability”, “Severability of Interest” or “Separ ation of Ins ureds” 

clause (CGL & BAL); 

2. The County of San Luis Obispo,  its officers, employees, volunteers, and 

agents are hereby added as  additional insureds with respect to all liab ilities 

arising out of SLO Green Build’s performance of work under this Agreement 

(CGL & BAL); 
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3. If the insurance policy covers an “a ccident” basis, it must be changed to 

“occurrence” (CGL & BAL) 

4. This policy  shall be c onsidered primary ins urance with respect to any  

other valid and collectible insuranc e COUNTY may pos sess, including any  

self-insured retention COUNT Y ma y have, and any other insurance  

COUNTY does poss ess shall be considered excess  insurance only and 

shall not be called upon to contribute to this insurance (CGL, BAL, & PL); 

5. No cancellation or non -renewal of this policy, or  reduction of coverage 

afforded under the policy, shall be effe ctive until written notice has been 

given at least thirty (30) calendar da ys prior to the effective date of such 

reduction or cancellation to COUNTY at t he address set forth below (All  

Policies); 

6. SLO Green Build and its insurers s hall agree to waive all rights of 

subrogation against the COUNT Y, its o fficers, employees, volunt eers, and 

agents for any loss arising under this Agreement (CGL); and 

7. Deductibles and self-insured retentions must be declared (All Policies). 

D. ABSENCE OF INSURANCE COVERAGE. COUNTY may direct SLO Green 

Build to immediately cease all activities with respect to this Agreement if it 

determines that SLO Green Build fails to  carry, in full force and effect, all 

insurance polic ies with coverages at or  above the limits specified in t his 

Agreement. Any delays or expense caused due to stopping of work and 

change of  insurance shall be consi dered SLO Green Build’s delay and 

expense. At the COUNTY’S discretion, under conditions of lapse, the COUNTY 

may purchase appropriate insurance and charge all costs related to such policy 

to SLO Green Build. 

E. PROOF OF INSURANCE COVERAGE AND COVERAGE VERIFICATION. 
Prior to commencement of work under this Agreement, and annually thereafter 

for the term of this Agreement, SLO Green Build, or each of SLO Green Build’s 

insurance brokers or companies,  shall provide COUNT Y a c urrent copy of a 

Certificate of Insurance, on an Accord or similar form,  which includes complete 

policy coverage verification, as evidence of  the stipulated coverages. All of the 
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insurance companies providing insurance for SLO Green Build s hall have, and 

provide ev idence of, a Best Rat ing Serv ice rate of A-FSCVII or above. The 

Certificate of Insurance and coverage ve rification and all other notices related 

to cancellation or non-renewal shall be mailed to: 

John Waddell 

Department of Public Works 

County Government Center Room 207 

San Luis Obispo CA 93408 

 
ARTICLE 7. INDEMNIFICATION.  
SLO Green Build shall defend,  indemnify and hold harmless the COUNTY, it s 

officers and employees from all claims, demands, damages, costs, expenses, 

judgments, attorney fees, liab ilities or other losses tha t may be asserted by any 

person or entity, and that ar ise out of or are made in connection with the a cts or 

omissions relating to the performance of any duty, obligation, or work hereunder.   

The obligation to indemnify shall be effect ive and shall extend to all suc h claims 

and losses , in their entirety, even when s uch claims  or losses arise from the 

comparative negligence of the COUNTY, its officers and employees. However, this 

indemnity will not extend to any  claims or losses arising out  of the sole negligence 

or willful misconduct of the COUNTY, its officers and employees. 

 

The preceding paragraph applies to any theory of recove ry relating to said  act or 

omission, by SLO Green Build, or its agents, employees, or other independent  

contractors directly responsible to SLO Green Build including, but not limited to the 

following:  

1. Violation of statute, ordinance, or regulation. 

2. Professional malpractice. 

3. Willful, intentional or other wrongful acts, or failures to act. 

4. Negligence or recklessness.  

5. Furnishing of defective or dangerous products. 

6. Premises liability. 

7. Strict Liability. 
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8. Violation of civil rights.  

9. Violation of any feder al or state statute, regulati on, or ruling resulting in 

a determination by  the Internal Revenu e Service, California Franchise Tax 

Board or any other Califor nia public entity responsib le for collecting payroll 

taxes, when the Consultant is not an independent contractor. 

It is the intent of the parties to prov ide the COUNTY the fullest indemnificat ion, 

defense, and hold harmless rights allowed under the law. If any word(s) contained 

herein are deemed by a court to be in contravention of applicable law, said word(s) 

shall be severed from this contract and the remaining language s hall be given full 

force and effect.  

 
ARTICLE 8. INSURANCE  AND INDEMNIFI CATION AS MATERIAL 
PROVISIONS. The parties expressly agree that the indemnificat ion and insurance 

clauses in this Agreement are an integr al part of the perfo rmance exchanged in 

this Agreement. The compensation st ated in this Agreement include s 

compensation for the risks transferred to SL O Green Build by the indemnific ation 

and insurance clauses. 

 

ARTICLE 9. DOCUMENTS, INFORMATION, AND MATERIALS OWNERSHIP.  
A. All documents, information, and ma terials of any and every type prepared 

by SLO Green Build pursuant to this Ag reement shall be the pr operty of the 

COUNTY. Such d ocuments shall inc lude but not be limited to data, drawings, 

specifications, reports, estimates, summaries, and such other information and 

materials as may hav e been ac cumulated by SLO Green Build in performing 

work under this Agreement, whether completed or in process. SLO Green Build 

shall assume no responsibility for t he unintended use by others of any suc h 

documents, information, or materials on pr oject(s) which are not r elated to the 

scope of services described under this Agreement. 

B. SLO Green Build under stands and agrees  that the applicable patent rights 

provisions described in 41 CFR 1-91, sh all be used to determine rights to 

inventions.  
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C. Any subc ontract entered into by SLO Green Build relating to this  

Agreement, shall bind the subcontractor to all of the provisions of this Article by 

incorporating the provisio ns of this Article in any such subc ontract, and 

substituting the name of the subcontract or in plac e of t he words “SLO Green 

Build” where it appears in this Article. 

 
ARTICLE 10. TERMINATION OF AGREE MENT WITHOUT CAUSE. Either party 

may terminate this contract at any time by giving to the other party thirty (30) days  

written notice of such termination. Terminat ion shall have no effect upon the rights  

and obligat ions of the parties arising out of  any transaction occurring prior to the 

effective date of such termination. Other than payments for services satisfactorily 

rendered prior to the effective date of sa id termination, SLO Green Build s hall be 

entitled to no further compensation or payment of any type from the COUNTY. 

 

ARTICLE 11. TERMINATION OF AGREEMENT F OR CAUS E. If SLO Green 

Build fails to perform SLO Green Build’s dut ies to the satisfaction of the COUNTY, 

or if SLO Green Build fails to fulfill in a timely and professional manner SLO Green 

Build’s obligations under this  Agreement or if SLO Green Build shall violate any of  

the terms or provisions of this Agr eement or if SLO  Green Build, SLO Green 

Build’s agents or employees fail to exercise good behavior either during or outside 

of working hours that i s of such a nat ure as to bring discredit upon the COUNTY,  

then COUNTY shall have the right to terminate this Agree ment effective 

immediately upon the COUNT Y giving writt en notice thereof to SLO Green Build.  

Termination shall have no effect upon the rights and obligations  of the parties 

arising out  of any transaction occurring prior to the effective date of such 

termination. SLO Green Build s hall be paid for all work satisfactorily complet ed 

prior to the effective date of s uch te rmination. If COUNTY's t ermination of the 

Agreement for cause is defective for any  reason, including b ut not limited to 

COUNTY’s relianc e on erroneous fac ts concerning SLO Green Build’s  

performance, or any defect in notice ther eof, this Agreement shall automatically  

terminate without cause thirty (30) cal endar days following t he COUNTY’s written 
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notice of termination for cause to SLO Green Build, and the COUNTY’s  maximum 

liability shall not exceed the amount payab le to SLO Green Build under Article 10 

above. 

 
ARTICLE 12. COMPLIANCE WITH LAWS. SLO Green Build shall comply with al l 

Federal, State, and local laws  and ordi nances that are applicable to the 

performance of the work of this Agreement.  

 

ARTICLE 13. COVENANT AG AINST CONTINGENT  FEES . SLO Green Build 

warrants that it has not employed or retained any company or person, other than a 

bona fide employee working for SLO Green Build, to solicit  or secure this  

Agreement, and that it has not paid or agreed to pay any company or pe rson, 

other than a bona fide employee, any f ee, commission, percent, brokerage fee, 

gift, or any other consideration, conti ngent upon or resulting from the award or 

making this Agreement. For breach or v iolation of this warr anty, COUNT Y shall 

have the right to annul this Agreement wit hout liability, or, in its discretion to 

deduct from the Agreement price or cons ideration, or otherwise recover, the full 

amount of such fee, commi ssion, percentage, brokerage f ee, gift, or contingent  

fee. 

 
ARTICLE 14. NONDISCRIMINATION .  SLO Green Build shall comply with the 

regulations relative to nondiscr imination in federally  assisted  programs of the 

United State Department of Agriculture, Title 7, Code of Federal Regulations, Part 

15, as they may be amended from time to time, which are herein incorporated by 

reference and made a part of this Agreem ent. SLO Green Build’s signature affixed 

herein, and dated, shall constitute a cert ification under penalty of perjury under the 

laws of the State of  Cali fornia that the SLO Green Build has, unless exempt,  

complied with, the nondiscrimination progr am requirements of Government Code 

Section 12990 and Title 2, California Administrative Code, Section 8103. 
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ARTICLE 15. DISPUTES & CLAIMS.  
A. Notice of Potential Cla im. SLO Gr een Build shall not be entitled to the 

payment of any additional c ompensation fo r any act, or failure t o act, by the 

COUNTY, or for the happening of any event, thing, occurrence, or other cause, 

unless SLO Green Build has provided the COUNTY with timely written Notice 

of Potential Claim as hereinafter specif ied. The written Notice of Potential 

Claim shall set forth the reasons for which SLO Green Build believes additional 

compensation will or may be due, the nature of the cost involved, and, insofar 

as poss ible, the am ount of  the potential claim. Th e said not ice as  above 

required m ust have been given to the COUNTY prior to the time that SLO 

Green Build shall have performed the work gi ving rise to the potential claim for 

additional compensation, if based on an act or failure to act by the COUNTY, or 

in all other  cases wit hin fifteen (15) ca lendar days a fter the happening of  the 

event, thing, occurrence, or other cause, giving rise to the potential claim. It is  

the intention of this par agraph that differences between the parties relating to 

this Agreement be brought to the attent ion of the COUNTY at  the earlie st 

possible time in order that such matters  may be settled, if possible, or other 

appropriate action promptly taken. SLO Gr een Build hereby agrees that it shall 

have no right to additional com pensation for any claim that may be based on 

any such act, failure to act, event, thi ng, or occurrence for which no written 

Notice of Potential Cla im as herein required was  filed with the COUNTY 

Director of Public Works. 

B. Processing of Actual Cla im. In addition to the above requirements for Notice 

of Potential Cla im, a detaile d, Notice of Actual Claim  must be submitted in 

writing to t he COUNTY on  or before the date of final payment under this  

Agreement. All such claims shall be gov erned by the procedures set forth in 

section 20104.2 and 20104.4 of the Public Contract Code, except that the word 

“claim” as used in said sections shal l be construed as  referring to any c laim 

relating to this Agreement. SLO Green Build shall not be entitled to any 

additional compensation unless SLO Green Build has (1) provided the 

COUNTY with a timely written Notice of Actual Claim and (2) followed the 
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procedures set forth in Public Contract Code section 20104.2 and 20104.4. 

C. Claim is No E xcuse. Neither the filing of a Notice of Pot ential Claim or of a 

Notice of Actual Claim, nor the pendenc y of a dis pute or claim, nor it s 

consideration by the COUNTY, shall excuse the SLO Green Build from full and 

timely performance in accordance with the terms of this Agreement. 

 
ARTICLE 16. SLO GREE N BUILD IS AN INDEP ENDENT CONTRACTOR. It is  

expressly understood that in the performance of the services herein provided, SLO 

Green Build shall be,  and is, an independent  contractor, and is not an agent or 

employee of COUNTY. SLO Green Build has and shall retain the right to exercise 

full control over the employment, directi on, compensation, and discharge of all 

persons assisting SLO Green Build in the performance of  the se rvices rendered 

hereunder. SLO Green Build shall be solely  responsible for all matters relati ng to 

the payment of his/her employees, incl uding compliance with Social Sec urity, 

withholding, and all other regulations governing such matters. 

 
ARTICLE 17. ENTIRE AGREE MENT AND MODIFICATION.  This Agreement  

supersedes all previous agreements and constitutes the entire understanding of  

the parties  hereto. SLO Green Build shall be entitled to no ot her compensation 

and/or benefits than thos e specified herein. No  c hanges, amendments, or 

alterations shall be ef fective unless in  writing and signed by  both parties. An y 

changes increasing SLO Green Build’s  com pensation and/or benefits must be 

approved by the COUNTY’s Board of Supervisors; any other changes  may be 

signed by the County  Director of Public  W orks on behalf of the COUNTY.  SLO 

Green Build specifically ackn owledges that in entering into and exec uting this  

Agreement, SLO Green Build re lies s olely upon the provisi ons c ontained in this  

Agreement and no others. If there is any conflict between the language in the body 

of this Agreement and any exhibits atta ched hereto, the body o f this Agreement  

shall take precedence. 

 
ARTICLE 18. ENFORCEABILITY. If any term, covenant, condition, or provision of 

this Agreement is held by a court of com petent jurisdiction to be invalid, vo id, or  
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unenforceable, the remainder of the provisions hereof shall remain in full force and 

effect and shall in no way be affected, impaired, or invalidated thereby. 

 

ARTICLE 19. WARRANTY  OF SLO GRE EN BUILD.  SLO Green Bu ild warrants 

that SLO Green Build and eac h of the personnel employed or otherwise retained 

by SLO G reen Build for work under this  Agreement are proper ly certified and 

licensed under the laws and regul ations of the State of California to provide the 

special services herein agreed to. 

 
ARTICLE 20. SUBCONTRACTORS.  

A. Other than work designated in Exhibits A, B, and C to be performed by other 

persons or entities, SLO Green Build shall perform the work contemplated with 

resources available within its own or ganization and no portion of the work shall 

be subcont racted without written authorizat ion by the COUNTY.  In the event 

the COUNTY provide s writt en authorization for work to be performed by a 

subcontractor, the use of the words “s ubcontractor” and “subcontract” in this  

Article shall refer to such authorized s ubcontracting to a subcontractor of the 

first tier or any other tier. 

B. Nothing contained in this Agreem ent or otherwise, shall create any  

contractual relation between the Co unty and any s ubcontractors, and no 

subcontract shall relieve SLO Green Bu ild of his/her respons ibilities and 

obligations hereunder . SLO Green Build agrees  to be as fully r esponsible to 

the COUNTY for the acts and omissions of its subc ontractors and of persons  

either directly or indirectly employed by any of them as it is for the acts and 

omissions of persons directly em ployed by SLO Green Build.  SLO Green 

Build’s obligation to pay its subc ontractors is an independent obligation from 

the COUNTY's obligation to make payments to SLO Green Build. 

C. Any s ubcontract entered into by SLO Green Build relating to this  

Agreement, shall bind the subcontractor to all of the provisions of this Article by 

incorporating the provisio ns of this Article in any such subc ontract, and 

substituting the name of the subcontract or in plac e of t he words “SLO Green 
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Build” where it appears in this Article. 

D. SLO Green Build s hall pay its  subcontractors within ten ( 10) calendar days 

from receipt of each payment made to SLO Green Build by the COUNTY. 

E. Any substitution of subcontractor s must be approved in writing by the 

COUNTY’s Project Manager in advance of assigning work to a substitute 

subcontractor. 

F. Any subcontract in ex cess of $25,000 entered into  as a result of this  

Agreement, shall c ontain all the provisions  stipulated in this  Agreement to be 

applicable to subcontractors. 

G. For purposes of this Agr eement, the term “subcontractor” includes  

subconsultants. 

 
ARTICLE 21. EQUIPMENT PURCHASE  

A. Prior authorization in writing, by the CO UNTY’s Project Manager, shall be 

required before SLO Green Build enter s into any unbudgeted purchase order  

or subcontract exceeding $5,000 for equipment. SLO Green Build shall provide 

an evaluation of the necessity or desirabi lity of incurring such costs and three 

competitive quotations must be submitt ed with the request, or the absenc e of 

bidding must be adequately justified. 

B. Any equipment purchased as a result of this Agreement is subject to the 

following: “SLO Green Build s hall mainta in an inventory of all nonexpendable 

property. Nonexpendable property is defined as having a useful life of at least  

two years and an acquis ition cost of  $5,000 or  more. If the purchased 

equipment needs replacement and is so ld or traded in, the COUNTY shall 

receive a proper refund or credit at the c onclusion of the Agreement, or if the 

Agreement is terminated, SLO Green Build may either keep the equipment and 

credit the COUNTY in an amount equal to it s fair market value, or sell such 

equipment at the best pr ice obtainable at a public  or private sale, in 

accordance with established COUNTY procedures; and credit the COUNTY in 

an amount equal to the sales price. If SLO Green Build elect s to keep the 

equipment, fair market value shall be determined at SLO Green Build’s 
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expense, on the basis of a compet ent independent appraisal of such 

equipment. Appraisals shall be obtained from an appraiser mutually agreeable 

to by the COUNTY and SLO Green Build, if it is determined to sell the 

equipment, the terms and conditions of such sale must be approved in 

advance by the COUNTY.” 

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

 
ARTICLE 22. APPLI CABLE L AW AND VENUE.  T his Agreement has been 

executed and delivered in the St ate of Cali fornia and t he validity,  enforceability, 

and interpretation of any of the clauses of this Agreement shall be determined and 

governed by the laws of the St ate of Calif ornia. All duti es and obligations  of the 

parties created hereunder are performable in San Luis Obispo County and suc h 

County shall be the venue for any action or  proceeding that  may be br ought or  

arise out of, in connection with or by reason of this Agreement. 

 
ARTICLE 23. NOTICES.  Any notice required to be given pursuant to the terms 

and provisions hereof shall be in writing and shall be s ent by first class mail t o the 

County at: 

 
Mr. Paavo Ogren, Director 

San Luis Obispo County 

Department of Public Works 

County Government Center, Room 207 

San Luis Obispo, CA 93408 

 
 
and to SLO Green Build: 
 

    Ms Lana Adams 

    SLO Green Build 

    P.O. Box 12043 

    San Luis Obispo, CA 93406 
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ARTICLE 24. COST DISCLOSURE - DOCUMENTS AND WRITTEN REPORTS. 
Pursuant to Government Code s ection 7550, if the tot al cost of this Agreement is 

over $5,000, SLO Green Build shall include in all final documents and in all written 

reports submitted a written summary of co sts, which shall set forth the numbers  

and dollar amounts of a ll contracts and subcontracts rela ting to the preparation of 

such documentation or written report. The Agreement and subagreement numbers 

and dollar amounts shall be contained in a s eparate section of such document or 

written report. 

 
ARTICLE 25. CONFIDENTIALITY OF DATA.  

A. All financial, statistical, personal, technical, or other data and information 

relative to the COUNT Y’s operations, which are designated confidential by the 

COUNTY and made available to SLO Green Build in order to c arry out this 

Agreement, shall be protected by the  SLO Green Build from una uthorized use 

and disc losure, and shall not be made available to any indiv idual or  

organization by  SLO Green Build with out the prior written approval of 

COUNTY. 

B. Permission to disclose information on one occasion, or public  hearing h eld 

by the COUNTY  rela ting to this  Agr eement, shall not authorize SLO Green 

Build to further disclose such informa tion, or disseminate the s ame on any  

other occasion. 

C. All infor mation related to the constr uction estimate is confidential, and shall 

not be disclosed by SLO Green Build to any entity other than the COUNTY. 

D. Any s ubcontract entered into by SLO Green Build relating to this  

Agreement, shall bind the subcontractor to all of the provisions of this Article by 

incorporating the provisio ns of this Article in any such subc ontract, and 

substituting the name of the subcontract or in plac e of t he words “SLO Green 

Build” where it appears in this Article. 

 
ARTICLE 26. RESTRICTIVE COVENANT. SLO Green Build agrees that it will not, 

during the continuance of this Agreem ent, perform or otherwise exer cise the 
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services described in Exhibit A for any one except for the COUNTY, unles s and 

until said COUNTY waives this restriction.  

 
ARTICLE 27. CONFLICT OF INTEREST.  

A. SLO Green Build shall disclose any financial, business, or other relationship 

with COUNTY that may be affected by t he outcome of this Agreement, or any 

ensuing COUNTY c onstruction project. SLO Green Build shall also list current 

clients who may have a financial interest in the outcome of this Agreement, or  

any ensuing COUNTY construction project, which will follow. 

B. SLO Green Build hereby ce rtifies that it does not now have, nor shall it 

acquire any financ ial or bus iness inte rest that would conflict with the 

performance of services under this agreement. 

C. Any subcontract entered into SLO Green Build relating to this Agreement, 

shall bind the subcontractor  to all of the provisi ons of this Article by 

incorporating the provisio ns of this Article in any such subc ontract, and 

substituting the name of the subcontract or in plac e of t he words “SLO Green 

Build” where it appears in this Article. 

D. SLO Green Build hereby ce rtifies that neither  SLO Green Build, nor any  

firm affiliated with SL O Green Build will b id on any construction contract, or on  

any contract to provide construction inspection for any construction project 

resulting from this Ag reement. An affilia ted firm is one,  which is s ubject to the  

control of one or more of the same  persons through joint-ownership, or 

otherwise. 

E. Except for subcontractors whose servic es are limited to providing surveying 

or materials testing information, no subcontractor w ho has provided des ign 

services in connection with this  Agreem ent shall be eligible to bid on an y 

construction contract, or on any contract  to provide construction inspection for  

any construction project resulting from this Agreement. 

 
ARTICLE 28. REBATE S, KICKB ACK, O R OTHE R UNLAWFUL  
CONSIDERATION. SLO Green Build warrants that  this Agreement was not  

obtained or secured through rebates kickba cks or other unlawful cons ideration, 
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either promised or paid to any COUNTY employee. For breac h or violation of this  

warranty, COUNTY shall hav e the right in its discretion; to terminate the 

Agreement without liability; to pay only f or the value of the work act ually 

performed; or to deduct from the contract  price; or otherwise recover the full 

amount of such rebate, kickback or other unlawful consideration. 

 
ARTICLE 29. NONLOBBYING CERTIFICATION.  

A. SLO Green Build certifies to the best of his/ her knowledge and belief that: 

1. No state, federal or  local agency appropriated funds have been paid, or 

will be paid by-or-on behalf of SLO Green Build to any person for 

influencing or attempting to influence an officer or employee of any state or 

federal agency; a Member of the State Legis lature or  United States 

Congress; an officer or employee of the Legislature or Congress; or any  

employee of a Member of the Legislature or Congres s, in connection with 

the awarding of any state or federal contract; the making of any state or 

federal grant; the making of any  state or  federal loan; the entering into of  

any cooperative agreement, and the ext ension, continuation,  renewal,  

amendment, or modification of any state or federal contract, grant, loan, or 

cooperative agreement. 

2. If any funds other than federal a ppropriated funds hav e been paid, or 

will be paid to any person for influenc ing or attempting to inf luence an 

officer or employee of any federa l agenc y; a Member of Congress; an 

officer or employee of Congress, or an employee of a Member of Congress; 

in connection with this federal c ontract, grant, loan, or cooperative 

agreement; SLO Green Build s hall complete and submit Standard Form-

LLL, “Disclosure Form to Report Lobby ing,” in accordance with  its  

instructions. This for m is attac hed he reto as Exhibit D and incorporated 

herein by this reference. 

B. This certification is a material representation of fact upon which reliance was 

placed when this  transacti on was made o r entered into . Submission of this  

certification is a prerequis ite for maki ng or entering into this transaction 
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imposed by Section 1352, Title 31, US. Co de. Any per son who fails to file the 

required certification shall be subject to  a civil penalty of not less than $10,000 

and not more than $100,000 for each such failure. 

C. SLO Green Build also agree s by signing this document  that he or she s hall 

require that the language of this certif ication be inc luded in all lo wer-tier 

subcontracts, which exceed $100,000, and  that all such sub recipients shall 

certify and disclose accordingly. 

 
IN WITNESS THEREOF , the parties hereto have ex ecuted this Agreement,  

and this Agreement shall become effe ctive on the date shown signed by the 

County of San Luis Obispo. 

 

 

 COUNTY OF SAN LUIS OBISPO 
 
 Date: ____________________________ 
 
 By: ______________________________         
  Chairperson of the Board 
  County of San Luis Obispo 
  State of California 
 
 
ATTEST: 
 
__________________________________ 
County Clerk and Ex-Officio Clerk of the 
Board of Supervisors, County of San Luis Obispo, 
State of California 
 
Date: ____________________________ 
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