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• 

Profes;,1onal Services Agree111en! ('0ntract No 11298 

Al.AMEDA COt:l\TY l<'LOOD COl\'TROL AND WA'fER CONSERVATION DISTRIC1' 

AGREEMENT BEl'\\'EEN l'HE ALAl\1J<:DA COlJNT\' FLOOD CON'rROl. ANI> \VATER COl\'SERVATION DISTRICT 

AND 

HARRIS & ASSOCIA'l'ES 

This Agreement is 111ade this 2"<l day of June, 2015, in the City of Oakland, State of CalifOniia, by and bet\vecn Harris & 
Associate;,, 7700 Edge\vater Drive, Suite 814, Oakland, CA 95621 hereinafter 
referred to as ''Consultant" and the Alameda County Flood Control and Water Conservation District, a political 
subdivision of the State of C:alifomia, hereinafter referred to as "District." 

AGREEMENT 

1. Definitions 
Where any \\'Ord or phrase defined be\O\V, or a pronoun used in place thereof, is used in any part of this Agreement, it 
shall have the meaning herein set tOrth. 

Agreement 

Consultant 
District 

Project 

·rhis Agree1nent together with all attachment:-. and appendices and other docuinents incorporated 
herein by reference. including, but not limited to. Appendices "A'·, ''B'", "C''. "D", and "E'·, 
attached hereto. 

Hanis & Associates 
Alameda County Flood Control and Water l'onservation District 

The District's project - Construction Management - as further described in Appendix ·'A''. Scope 
of Services. 

Services All work, labor, materials and services required under the terms and conditions of this Agreement, 
provided pursuant to the terms and conditions of this Agreement. including without limitation 
architectural, engineering, coordination and administrative services. 

Subconsultants Consultant's consultants, subconsultants, contractors and subcontractors, of any tier. 

2. Term of Agreement 

All work con1prising the Services shall be deemed performed under this Agreement. The contract period will be front 
June I, 2015 through f)ecember 31, 2016. 

3. Services Consultant Agrees to Perforn1 

3.1 Con:.ultant shall perfonn all Services described in Appendix ''A", "Services to be Provided by c·onsultant", 
attached hereto and incorporated by reference as though fully set forth herein. 

3.2 Consultant ~hall complete all Services required by this Agreement within the times specified in the Milestone 
Schedule in Appendix "A'·. Consultant agrees that the Milestone Schedule includes reasonable allowances for 
completion of the Services, including all time required for District's review and approval of deliverables and for 
approval of the deliverables by all authorities having jurisdiction over the Project and the Services. ('onsultant 
sha!l achieve its scheduled Milestones (as shown on the Milestone Schedule) unless an excusable event causes 
delay (excusable delay), and unless Consultant gives written notice of the excusable event and requests a time 
extension within ten days of the occurrence of the excusable event. (Excusable events shall be limited to acts of 
neglect by District or District's agents or consultants when acting at District's direction, breaches of this 
Agreen1cnt by District, Acts of God such as fire, flood, earthquake, or epide1nic, or delay by a construction 
contractor during the construction phase of the Project. or any other circumstances beyond Consultant's 
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ProfCssional Services Agrccntent ContrdCl No. 11298 

reasonable control). If the period of excusable delay caused by an excusable event concurs with a Consultant
caused or other nonexcusable delay, District 1nay (but shall not be required to) grant a time extension \Vithout 
co1npensation. 

3.3 Consultant n1ay recover extra costs resulting from excusable delay upon ;,hawing that the costs clai1ned (i) 
resulted fro1n time and/or expenses actually incurred in perfonning Services, (ii) ¥/ere incurred by Consultant a~ 
a direct result of the delay and not other\vi~e within Consultant's scope of Services, and (iii) are documented to 
the District's satisfaction. (for exa1nple, and not by \vay of limitation, contract punch list and final inspection 
Services, whenever perfOr1ned, and Services related to correcting deficiencies in Consultant's work. shall be 
within Basic Services and not entitle c:onsultant to extra costs or Additional Service~.) 

3.4 Should the progress of the Services under this Agreement at any tin1e fall behind schedule for any reason other 
than excusable delay;,, Consultant shall apply such additional 1nanpower and resources as necessary to bring 
progress of the Services under this Agreement back on schedule and consistent \Vith the standard of protCssional 
skill and care required by this Agree1ncnl. Time is of critical iinportance in the performance of this Agree1nent. 

4. Compensation 

4.1 District shall pay Consultant con1pensation according to the Compensation Schedule established in Appendix 
"B", Payments lo Consultant. District shall pay Consultant in inonthly payments on or before the last day of each 
month for Services properly invoiced by the Consultant which have been properly perfonncd as of the last day of 
the inunediatcly preceding 1nonth and is due under Appendix "B". 

4.2 District shall not incur any charges under this Agreement, nor ~hall any pay1nents become due to Con~ultant for 
any payment period on the Project, until District receives all deliverables required under Appendix "A" for the 
payment period (if any) and reasonably accepts such deliverables as meeting the requirements of this Agrccn1ent. 
In cases where Consultant has partially completed one or more deliverables due during a payment period, and if 
Consultant demonstrates diligent progress thereon, then District may make a partial progress payment based 
upon Consultant's percentage completion of the partially completed deliverables and diligent progress but taking 
into account any adverse impacts upon District. 

4.3 J)istrict will not \Vithhold entire payment if a questioned amount is involved, but will issue payn1ent in the 
amount of the total invoice less any questioned amount(s). District will make payment for questioned 
amounts(s) upon District's receipt of any requested documentation verifying the claimed amount(s) and 
District's determination that the amount is due under the terms of this Agreement. District ;,hall advise 
Consultant, in writing, within 15 days of receipt of the requested documentation. Final payment \viii be made 
\Vhen all Services required under this Agreement have been completed to the reasonable satisfaction of District 
including, without limitation, Cousultant's trans1nittal of all deliverables to District required by Appendix ''A". 

4.4 Invoices furnished by Consultant under this Agreement must be in a fonn acceptable to District. All amounts 
paid by District to Consultant shall be subject to audit by District. Pa)Tilent shall be made by District to 
Consultant at the address stated hcreinabove. 

4.5 District 1nay set off against payinents due C:onsultant under this Agreement any sums that District detern1incs 
that Consultant owes to District because of Consultant's errors, omissions, breaches of this Agreement, delays or 
other acts which caused District monetary damages. Prior to exercising such right, District must demand and 
attend mediation pursuant to Section 27.3 of this Agreement, to be attended by District, Consultant, and any 
applicable in;.urance carrier~; such mediation to occur within 30 days of demand. If the parties cannot agree 
upon the time, place, and mediator, within one week of the !)istrict's demand, tbcn the Alameda County Superior 
Court may upon application by any party n1ake such selection for the parties. If a party other than District 
refuses to mediate under this Section, then l)istrict shall have satisfied its obligations under this Section. 

5, Maximum Costs 

5.1 District's obligation hereunder shall not at any ti1ne exceed the amount approved by the Board of Supervisors for 
payment to the ('onsultant pursuant to the terms of this Agreement. 

5.2 Except as may be provided by applicable !a\v governing emergency conditions, District has not authorized its 
einployees, officers and agents to request Consultant to perform Services or to provide material~, equiptnent and 
supplies that would result in c:onsultant performing Services or providing materials, equipment and supplies that 
exceed the scope of the Services, materials, equipment and supplies agreed upon in the Agree1nent unless the 
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Professional Ser\'1ces Agrccn1ent Contract No. 11298 
District an1ends the Agreement in v.Titing and approves the amendment as required by law to authorize the 
additional Services, materials, cquipmen1 or supplies. 

5.3 District shall not reimburse Consultant fOr Services, n1aterials, equipn1ent or supplies provided by Consultant 
beyond the scope of the Services, 1naterials. equipment and supplies agreed upon in the Agrecn1ent and unless 
approved by a written a1nendn1ent to the Agree1nent having been executed and approved 111 the sa1ne 1nanner as 
this Agreement. 

6. Qualified Personnel 

6.1 For purposes of this Agreement, except for notices specified under Section 17 belo'W·, District shall direct all 
communications to Consultant through Janet Ribeiro Wesner, l'onstruction Manager Harris & Associates; and 
Consultant shall direct all communications to lJistrict through District Construction Manager. 

6.2 Services under this Agreement shall be perfi.1rn1ed only by con1petent personnel under the supervision of and-'or 
in the en1ployment of l'onsultant. Consultant shall confonn with District's reasonable requests regarding 
assignment of personnel, but all personnel, including those assigned at District"s request, shall be supervised by 
Consultant. 

6.3 Consultant agrees that all professional personnel assigned lo the Project will he listed in its proposal, Appendix 
"A'·. attached hereto and by this reference incorporated herein. and that the listed personnel will continue their 
assignments on the Project during the entire term of this Agreement. It is rccogni?ed that the listed personnel are 
not bound by personal employment contracts to Consultant. Consultant agrees that reassignment of any of the 
listed personnel during the Agreement period shall only be with other professional personnel who have 
equivalent experience and shall require the prior written approval of District. Any costs associated with 
reassignment of personnel shall be borne exclusively by Consultant. 

6.4 Consultant agrees that should the above personnel not continue their assignments on the Project during the entire 
term of this Agreement. then Consultant shall not charge District for the cost of training or "bringing up to 
speed" replacement personnel. District may condition its reasonable approval of substitution personnel upon a 
reasonable transition period wherein new personnel will learn the Project and get up to speed at Consultant's 
cost. 

7. Representations 

7.1 Consultant represents that it has rcvie\ved Appendix "A''. ·'Services to be Provided by Consultant", and that in its 
professional judgment the Services to be performed under this Agreement can be performed fOr a fCc v.ithin the 
maximum amount set forth in the Con1pensation Schedule established in Appendix "B". Payments to Consultant, 
and V.'ithin the times specified in the Milestone Schedule. 

7.2 Consultant represents that it is qualified to perfOrm the Services and that it possesses the necessary licenses 
and/or permits required to periOrn1 the Services or will obtain such licenses and/or permits prior to time such 
licenses and/or pennits are required. Consultant also represents that it has reasonable knowledge of all 
applicable building codes, laws, regulations and ordinances. 

7.3 Consultant represents that it and its suhconsultant~ have specialized expertise in engineering services similar to 
those intended for the Project. Consultant agrees that the Services shall be perfOm1ed in a manner that conforms 
to the standards of engineering practice observed by a specialist in performing services similar to the Services. 
Consultant agrees that frir a period of one year after the completion of the Services or at the final acceptance of 
the construction resulting from the Services, whichever is later, it will re-perform or replace any part or all of the 
Services deemed hy !Jistrict to be defective and/or not meeting the above standard. 

7.4 The granting of any progress payinent by District, or the receipt thereof by Consultant, or any inspection, review, 
approval or oral statement by any representative of District or any other governmental entity, shall in no way 
waive or litnit the obligations in this Section 7 or lessen the liability of Consultant to re-perform or replace 
unsatisfactory Services to the extent required by Section 7.3 above, including but not limited to cases where the 
defective or below standard Services may not have been apparent or detected at the time of such pay1nent, 
inspection, review or approval. 
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8. Indemnification and General l.iability 

8_ J (a) To the fullest extent allowed by la\\', Consultant shall indemnify and hold hannlcss the District and County 
of Alameda, their Board of Supervisors, ollicers, employees, and representatives fron1 and against any and 
all claims, actions, including administrative actions, penalties, fees or fines, losses, injuries, damage~ or 
expenses of every name, kind, and description, including litigation costs and reasonable attorney's fees, 
court costs, litigation expenses and fees of expert consultants or expert witnesses. incurred. brought fi.1r or 
on account of. injury to or death of any person, including but not limited to \\'orkers, District or County 
employees, and the public, or da1nage to property, or any infringement of the patent rights, copyright, trade 
secret, trade name. tradc1nark, service mark or any other proprietary right of any person or persons in 
consequence of lht: use by District or County. or any of the other lndemnitces, of articles or Services to be 
supplied in the performance of this Agreement to the extent caused by tht: negligence, recklessness. or 
willful nlisconduct of C:onsultant, its officers, agents, cn1ployees, volunteers. representatives, contractors 
and subcontractors. Each party shall notify the other party in1mediately in writing of any claim or damage 
related to activities pcrfom1ed under this Agreement. The parties shall cooperate with each other in the 
investigation and disposition of any claim arising out of the activities under this Agreement. 

(b)The duty of Consultant to indemnify and save harmless as set forth herein, shall includt: the duty to 
defend as set forth in Section 2782.8 of the California Civil Code. 

(c)Thc obligations set forth in this section shall continue beyond the term of this Agreement as to any act 
or omission which occurred during or under this Agreement. In no event shall the indemnification 
obligation extend beyond the date when the institution of legal or equitable proceeding for professional 
negligence would be barred by an applicable statute of repose or statute of limitation. 

8.2 flntcntionally Omitted] 

8.3 [Intentionally On1itted] 

8.4 Consultant shall place in its subconsulting agreements and cause its Subconsultants to agree to indemnities and 
insurance obligations in favor of District and other Indemnitees in the exact fom1 and substance of those 
contained in this Agreement. 

8.5 District acknowledges that the discovery, presence, handling or removal of asbestos products, polychlorinated 
biphcnyl (PCB) or other hazardous substances \\'hich may pre~ently exist at the Project site is outside of 
Consultant's expertise and is not included in the scope of Services Consultant is to pertOnn nor included in 
Consultant's insurance. District shall hire an expert consultant in this field if the Project involves such 
materials. Consultant shall not be responsible or be involved in any way with the discovery, presence, handling 
or removal of such 1naterials. ('onsultant shall be responsible to coordinate \.Vith District's expert consultant as 
required by Appendix "A", Services to Be Provided by Consultant. 

9. I.iability of District 

9.1 Except as provided in Appendix "A", Services to be Provided by Consultant, and Appendix ''C", Insurance, 
District's obligations under this Agreement shall be limited to the payment of the compcn~ation provided for in 
Sections 3, 4 and 5 of this Agreement. 

9 .2 Notwithstanding any other provision of this Agreement, in no event shall District be liable, regardless of whether 
any claim is based on contract or tort, iOr any special, consequential, indirect or incidental damages, including, 
but not limited to, lost profits or revenue, arising out of or in connection with this Agreement or the Services 
performed in connection with this Agreement. 

9.3 District shall not be responsible for any damage to persons or property as a result of the use, misuse, or failure of 
any equipment used by Consultant, or by any of its employees, even though such equipment be furnished, rented, 
or loaned to Consultant by District. The acceptance or ust: of such equipment by Consultant or any of its 
employees shall be construed to n1ean that Consultant accepts full responsibility for and agrees to exonerate, 
indemnify, defend and save harnlless District from and against any and all claims for any damage or injury of 
any type, including attorneys' tees, arising from the use, misuse or failure of such equipment, whether such 
damage be to the Consultant, its employees, District employees or third parties, or to property belonging to any 
of the above except to the extent caused by the sole negligence of willful misconduct of District. 
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9.4 Nothing in this Agreement shall constitute a \Vaiver or li1nitation of any right or remedy, whether in equity or at 
law, which District may have under this Agreen1ent or any applicable law. All rights and remedies of District, 
\vhether under this Agreement or other applicable la\V, shall be cuinulative. 

10. Independent Contractor; Payment of l'axes, and Other Expenses 

10.1 Consultant shall be dee1ned at all tin1es to be an independent contractor and shall be wholly responsible for the 
manner in \Vhich Consultant performs the Services required of Consultant by the tem1s of this Agreement. 
Consultant shall be liable for the acts and 01nissions of its Subconsultants, its employees and its agents. 

10.2 Nothing contained herein shall be construed as creating an employment agency or joint venture relationship 
between District and Consultant. Consultant acknowledges that neither it nor any of its employees or agents 
shall. for any purpose v.·hatsoever, be dcen1cd to be J)istrict employees, and shall not be entitled to receive any 
benefits conferred on District employees, including v.·ithout limitation workers' compensation, pension, health, 
insurance or other benefits. 

10.3 Consultant shall be solely responsible for payment of any required taxes, including Califiimia sales and use 
taxes, and United States income tax Viithholding and social security taxes. levied upon this Agreement, the 
transaction, or the Services delivered pursuant hereto. 

10.4 Consultant shall be available as much as reasonably possible to District staff during the District's normal 
working hours or as otherwise requested by District. Terms in this Agreement referring to direction from 
District shall be construed as providing fOr direction as to policy and the result of Consultant's Sen'ices only 
and not as to the means by which such a result is obtained. 

10.5 Nothing in this Agreement shall operate to confer rights or benefits on persons or entities who are not parties to 
this Agreement. 

11. Insurance 

11.1 Prior to execution of this Contract, Consultant shall furnish to District satisfactory proof that it maintains the 
insurance required by this Contract as set forth in Appendix C "Insurance," which is attached and made a part of 
this Contract. In the event Consultant fails to maintain any required insurance, District may (but is not 
obligated to) purchase such insurance and deduct or retain premium amounts fron1 any sums due Consultant 
under this L'ontract (or Consultant shall promptly reimburse District for such expense). 

12. Suspension of Services 

12.1 District may, without cause, order Consultant to suspend, delay or Interrupt (''suspend'') Services pursuant to 
this Agreen1ent, in whole or in part, fOr such periods of time as District may determine in its sole discretion. 
Distnct ~hall deliver to Consultant written notice of the extent of the suspension at least seven (7) calendar days 
before the commencement thereof Suspension shall be treated as an excusable delay and Consultant shall be 
compensated for such delay to the extent provided under this Agreement. 

12.2 Notwithstanding anything to the contrary contained 1n this Section, no con1pensation shall be 1nade to the extent 
that pcrfonnance is, was or v.·ould have been so suspended, delayed or interrupted by a cause for which 
Consultant is responsible. 

13. Termination of A2rcement for Cause 

13.1 If at any time District believes Consultant may not be adequately performing its obligation~ under this 
Agreement, that Consultant may fail to complete the Sen'ices as required by this Agreement, or has provided 
\vrittcn notice of observed deficiencies in Consultant's performance, District may request fro1n Consultant 
prompt written assurances of perfonnance and a written plan to correct the observed deficiencies in 
Consultant's performance. Con~ultant shall provide such written assurances and written plan within ten 
calendar days of receipt of written request. Consultant acknov.·ledges and agrees that any failure to provide 
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\\Tiltcn <1ssuranccs and a written plan to correct observed deficiencies, in the required tiine, is a material breach 
under this Agreement. 

l 3.2 Consultant shall be in default of this Agreeinent and District 1nay, in addition to any other legal or equitable 
remedies available to District, tenninate Consultant·s right to proceed under the Agree1ncnt, for cause: 

13 .2.1 Should Consultant make an assignn1ent for the benefit of creditors. admit in \\'Ii ting its inability to pay 
its debts as they beco1ne due, file a voluntary petition in bankruptcy, be adjudged a bankrupt or 
insolvent, file a petition or ansv.·cr seeking for itself any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or sitnilar relief under any presenl or future statute, law, or 
regulation, file any answer adn1itting or not contesting the material allegations of a petition filed against 
Consultant in any such proceeding, or seek. consent to, or acquiesce in, the appointment of any trustee. 
receiver. custodian or liquidator of Consultant or of all or any substantial part of the properties of 
Consultant, or if Consultant. its directors or shareholders, take action to dissolve or liquidate C'onsultant; 
oc 

13.2.2 Should Consultant co1n1nit a material breach of this Agreement and not cure such breach within ten (JU) 
calendar days of the date of \Vritten notice fTom District to Consultant demanding such cure; or, if such 
failure is curable but not curable within such ten (10) day period, within such period of time as is 
reasonahly necessary to accomplish such cure. (In order for Consultant to avail itself of this time period 
in excess of 10 calendar days, Consultant must provide District within the 10 day period a v.ritten plan 
acceptable to Di.-;trict to cure said breach, and then diligently conunence and continue such cure 
according to the written plan); or 

13.2.3 Should Consultant violate or allo\\' a violation of any valid la\\', statute, regulation, rule, ordinance, 
pennit, license or order of any governmental agency in effect at the time ofperfonnance of the Services 
and applicable to the Project or Services and does not cure such violation within ten (10) days of the 
date of the notice from District to Consultant de1nanding such cure; or, if such failure is curable but not 
curable within such ten (10) day period. within such period of lime as is reasonably necessary to 
accon1plish such cure. (In order for Consultant to avail itself of this lime period in excess of 10 calendar 
days, Consultant must provide District within the 10 day period a written plan to cure said violation 
acceptable to District, and then diligently commence and continue performance of such cure according 
to the written plan.) 

13.3 In the event oftennination by District a~ provided herein for cause: 

13.3.1 District shall compensate Consultant for the value of the Services delivered to District upon termination 
as determined in accordance with the Agreement, Sl!bject to all rights of off.set and hack charges. but 
District shall not compensate Consultant fOr its costs in terminating the Services or any cancellation 
charges owed to third parties; 

13.3.2 Consultant shall deliver to District possession of all tangible aspects of the Services in their then 
condition, including but not li1nited to, all copies (electronic and hard copy) of designs, engineering. 
Project records, cost data of all types, dra\\ings and specifications and contracts with vendors and 
Subconsultants, and all other documentation as~ociated with the Project, and all supplies and aids 
dedicated solely to performing Services which, in the nonnal course of the Services, would be 
consumed or only have salvage value at the end of the Services period. 

13.3.3 Consultant shall remain fully liable tOr the failure of any Services completed and drawings and 
specifications provided through the date of such termination to comply with the provisions of the 
Agreement The provisions of this Section shall not be interpreted to diminish any right which District 
may have to claim and recover damages for any breach of this Agreement, but rather, Consultant shall 
compensate District for all loss, co~t, damage, expense, and1or liability suffered by District as a result of 
such termination and failure to co1nply with the Agreement. 

13.4 In the event a termination for cause is detennined to have been made wrongfully or without cause, then the 
termination shall be treated as a termination for convenience, and Consultant shall have no greater rights than it 
would have had if a termination fr)r convenience had been effected in the first instance. No other loss, cost, 
damage, expense, or liability may be claimed, requested, or recovered by Consultant. 
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14. Termination of Agreement for Con\·enience 

14. 1 District may temtinate performance of the Services under the Agreement in accordance with this Section in 
whole, or fro1n tin1e to tinte in part, "'henever District shall dctcnnine that termination is in the District's best 
interests. Termination shall be effected by District delivering to Consultant, at least seven (7) calendar days 
prior to the effective date of the tennination, a Notice of 'J'ermination specifying the extent to \Vhich 
perfOrmance of the Services under the Agreement is terminated. 

14.2 After receipt of a Notice of T crmination, and except as othcr\vise directed by District, Consultant shall: 

14.2.1 Stop Services under the Agreement on the date and to the extent specified in the Notice of"! ermination; 

14.2.2 Place no fUrther orders or subcontracts (including agrecn1cnts v.·ith Subconsultants) for materials, 
Services, or facilities except as necessary to complete the portion of the Services under the Agreement 
which is not tenninated: 

14.2.3 ·renninate all orders and subcontrdcts to the extent that they relate to perfor1nance of Services 
terminated by the Notice ofTcrn1ination: 

14.2.4 Assign to District in the ntanner. at tin1es, and to the extent directed by District, all right, title, and 
interest of Consultant under orders and subcontracts so tem1inatcd. District shall have the right, in its 
discretion, to settle or pay any or all claims arising out of termination of orders and suhcontracts; 

14.2.5 Settle all outstanding liabilities and all clain1s arising out of such termination of orders and subcontracts, 
with approval or ratification of District to the extent District may require. District"s approval or 
ratification shall be final for purposes of this clause; 

14.2.6 TransJ€:r title and possession lo District, and execute all required documents and take all required 
actions to deliver in the manner, at times, and to the extent, if any, directed by District, con1pleted and 
uncon1pleted designs and specifications, Services in process, completed Services, supplies, and other 
n1aterial produced or fabricated as part of. or acquired in connection with performance of, Services 
tenninated by the Notice of ·rermination (including mockups and model(s)), completed or partially 
con1pleted plans, drdwings, information. in whatever form (i.e., hard-copy and electronic), all 
intellectual property rights (including v.·ithout limitation, to the extent applicable, all licenses and 
copyright, trademark and patent rights) and all other property and property rights which, if the 
Agreement had been completed, would have been required to be fun1ished to District. 

14.2.7 Use its best efforts to assist District in selling, in the n1anner, at times, to the extent, and at a price or 
prices that District directs or authorizes, any property of the types referred to in Section 14.2.6, but 
Consultant shall not be required to extend credit to any purchaser, and may acquire any such property 
under conditions prescribed and at a price or prices approved by District. All proceeds from the 
fOregoing shall be applied to reduce payments to be made by District to Consultant under this 
Agreement, shall otherv.ise be credited to the price or cost of Services covered by this Agreement or be 
paid in such other 1nanner a~ District may direct; 

14.2.8 Co1nplete performance of any part of the Services which V.'ere not ter1ninated by the Notice of 
Termination; and 

14.2.9 Take ~uch action as may be necessary, or as District rnay direct, for the protection and preservation of 
property related to this Agree1nent v.·hich is in Consultant's possession and in which District has or may 
acquire an interest. 

14.3 After receiving a Notice ofTennination, Consultant shall subn1il to District a termination claim, in the form and 
with the certification District prescribes. The claim shall be submitted promptly but in no event later than 3 
months from the effective date of the termination, unless one or more extensions in writing are granted by 
District upon Consultant's written request made within such 3-month period or authorized extension. Jlowever, 
if District determines that facts justify such action, it may receive and act upon any such termination claim at 
any tin1c after such 3-month period or extension. If Consultant fails to submit the tennination clai1n within the 
time allowed, District may determine, on basis of inforn1ation available to it, the amount, if any, due to 
Consultant because of the tem1ination. District shall then pay to Consultant the amount so determined. 

14.4 Subject to provisions of Section 14.3, Consultant and District may agree upon the \vhole or part of the amount 
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or a1noun1s to be paid to t:o11sultant because of any termination of Services under this Section. The amount or 
an1ounts niay include a reasonable allo\\.'ancc for profit on Services done. llowevcr, such agreed amount or 
amounts. exclusive of settlement costs. shall not exceed the total Agrccn1ent price as reduced by the amount of 
payments otherwise niade and as further reduced by the Agreement price of Services terminated. The 
Agreement may be amended accordingly. and Consultant ~hall be paid the agreed amount. 

14.5 If Consultant and District fail, under Section 14.4, to agree on the whole amount to be paid to Consultant 
because of termination of Services under this Section, then Consultant's entitlement to con1pensation for 
Services specified in the Agree1nent which are performed before the ef!Cctive date of Notice of Tennination, 
shall be the total (without duplication of any items) of 

14.5.I Reasonable value of Con~ultant's Services performed prior to Notice of 1ennination, based on 
Consultant's entitlement to compensation under Appendix "B", "Payments to Consultant''. Such 
amount or amounts shall not exceed the total Agreement price as reduced by the amount of payment~ 
otherwise made and as further reduced by the Agreement value of Services terminated. Deductions 
against such amount or amount'> shall be 1nadc for deficiently performed Services, rework caused by 
deficiently perforn1cd Services, cost of materials to be retained by Consultant. anioun\s realized by sale 
of materials, and for other appropriate credits against cost of Services. Such amount or amounts ntay 
include profit, but not in excess of l 0 percent of Consultant's total costs of performing the Services. 

14.5.2 When, in opinion of f)istrict, the cost of any item of Services is excessively high due to costs incurred to 
remedy or replace defective or rejected Services (including having to re-perform Services), reasonable 
cost to be allov.ed will be the estin1ated reasonable cost of performing Services in compliance \Vith the 
requirements of Agreen1ent and excessive actual cost shall be disallowed. 

14.5.3 Reasonable cost to Consultant of handling material returned to vendors, delivered to District or 
otherwise disposed of a~ directed by District. 

14.6 Except as provided in this Agreement, in no event shall District be liable for costs incurred by Consultant (or 
Subconsultants) afler receipt of a Notice of Termination. Such non-recoverable costs include, but are not 
limited to, anticipated profits on the Agreement or subcontracts, post-termination employee salaries, post
termination adn1inistrative expenses, post-termination overhead or unabsorbed overhead, costs of preparing and 
submitting claims or proposals, attorney's fees or other costs relating to prosecution of the claim or a lav.rsuit, 
pre-judgment interest, or any other expense which is not reasonable or authorized under Section 14.5. 

14.7 1·his section shall not prohibit Consultant from recovering costs necessary to discontinue further Services under 
the Agreement a<; provided for in Section 14.2 or costs authoriLed by District to settle claims from 
Subconsultants. 

14.8 In arriving at amount due Consultant under this Section there shall be deducted: 

14.8.1 All unliquidated advance or other payments on account theretofore made to (~onsu!tant, applicable to 
the terminated portion of Agreen1ent, 

14.8.2 Any substantiated c\ain1 which District may have against Consultant in connection with this Agreement, 
•nd 

14.8.3 The agreed price for, or proceeds of sale oC any materials, supplies, or other things kept by Consultant 
or sold under the provisions of this Section, and not otherwise recovered by or credited to District. 

14.9 If the termination for convenience hereunder 1s partial, before settlement of the terminated portion of this 
Agreement, Consultant 1nay file with District a request in writing for equitable adjustment of price or prices 
specified in the Agreement relating to the portion of this Agreetnent which is not terminated. District may, but 
shall not be required to, agree on any such equitable adjustment. Nothing contained herein shall limit the right 
of District and Consultant to agree upon amount or amow1ts to be paid to (_'onsultanl for completing the 
continued portion of the Agreement \\!hen the Agreement does not contain an established price for the continued 
portion. Nothing contained herein shall limit District's rights and remedies at law. 
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15. Conflicts of Interest/Other Agrccn1ents 

15.l l'onsultant represents that it is fan1iliar with Section 1090 and Section 87100 ct seq. of the Uovem1nent ('ode of 
the State of California, and that it does not know of any facts that constitute a violation of said sections. 

15.2 Consultant represents that it has con1pletely disi.:losed to District all fact.~ bearing upon any possible interests, 
direct or indirect. \vhich l'onsultant believes any 1nember of District, or other officer, agent or employee of 
District or any department presently has, or will have, in this Agreetncnt, or in the perforn1ance thereof; or in 
any portion of the profits thereunder. Willful failure to make such disclosure. if any, shall constitute ground for 
termination of this Agreement by District for cause. Consultant agrees to comply with all conflict of interest 
codes adopted by the (~ounty of Ala1neda and their reporting requirements. 

15.3 Consultant covenants that it presently has no interest, and shall not have any interest, direct or indirect, which 
would conflict in any n1anner ~1th the pcrfom1ance of Services required under this Agreement. Without 
limitation, Consultant represents to and agrees with the District that Consultant has no present, and will have no 
future, conflict of interest bct\vecn providing the District the Services hereunder and any interest Consultant 
may presently have, or will have in the future, with respect to any other person or entity (including but not 
limited to any federal or state wildlife, environmental or regulatory agency) which has any interest adverse or 
potentially adverse to the District, as determined in the reasonable judgn1ent of the District. The provisions of 
this Section 15 shall remain fully effective indefinitely after tennination of Services lo the f)istrict hereunder. 

16. Proprietary or Confidential Information of District; Publicit)· 

16.1 c·onsultant acknowledges and agrees that, in the perfOnnance of the Services under this Agreen1ent or in the 
contemplation thereof, Consultant may have access to private or confidential infonnation which may be owned 
or controlled by District and that such information may contain proprietary or confidential details, the disclosure 
of which to third parties may be damaging to District. Consultant agrees that all information disclosed by 
District to or discovered by Consultant shall be held in strict confidence and used only in performance of the 
Agrectnent. Consultant shall exercise the same standard of care to protect such information as a reasonably 
prudent Consultant \vould use to protect its own proprietary data, and shall not accept employment adverse to 
the District's interests where such confidential infor1nation could be used adversely to the District's interests. 
Consultant agrees to notify the l)istrict in1n1ediately in \\-"riling if it is requested to disclose any inforniation 
made kno\\-11 to or discovered by Consultant during the performance of or in connection with this Agreement. 

16.2 Any publicity or press releases with respect to the Project or Services shall be under the District's sole 
discretion and control. ('on.~ultant shall not discuss the Services or Project, or matters pertaining thereto, with 
the public press, representative1> of the public media, public bodies, or representatives of public bodies. without 
District's prior written consent. Consultant shall have the right, however, without District's further consent. to 
include representations of Services among (:onsultant's promotional and professional material, and to 
communicate \Vith persons or public bodies \\-"here nece~sary to perform under this Agreement. 

16.3 The provisions of this Section 16 shall remain fully etlectivc indefinitely after termination of Services to the 
District hereunder. 

17. Notice to the Parties 

17.1 Notices_ All notices (including requests, de1nand~, approvals. or other communications) under this Agreement 
shall be in writing. 

17.1.1 Method of Delivery. Notice shall be sufficiently given for all purposes as fOllows; 

(a) When personally delivered to the recipient. notice is effective on delivery. 

(b) When mailed first class to the last addre.'.s of the recipient kno\\-11 to the party giving notice, notice 
is effective on delivery. 

(c) When mailed by certified mail v.'ith return receipt requested. notice is effective on receipt if 
delivery is confirmed by a return receipt. 
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(d) Vv'hen delivered by overnight delivery service, including Federal Express, Airborne, and United 
Parcel Service, with charges prepaid or charged to the sender's account, notice is effective on 
delivery if delivery is confirmed by the delivery service. 

(e) When sent by f<Jx to the last f~x nun1ber of the rcc1p1ent known to the party giving notice, notice is 
effective on receipt <JS long a~ (I) a duplicate copy of the notice is promptly given by first-class or 
certified 1nail or by overnight delivery or (2) the receiving party delivers a wrinen confirmation of 
receipt. Any notice given by 1:1x shall be considered to have been received on the next busine~~ day 
if it is received after 5 p.m. (recipient's tin1e) or on a nonbusiness day. 

17.1.2 Refused, Unclai1ned or Undeliverable Noticefl. Any correctly addressed notice that is refused, unclaimed, 
or undeliverable because of an act or omission of the party to be notified shall be considered to be 
effective as of the first date that the notice was refused, unclai1ned, or considered undeliverable by the 
postal authorities, niessenger, or overnight delivery service. 

17.l.3 Addresses. Addresses for the purpose of giving notice are set tOrth below. Either party may change its 
address or fax number by giving the other party notice of the change in any manner permitted by this 
paragraph 17. 

To District: 
Construction Manager 
951 Turner Court, Roon1 300 
Hayward, CA 94544 

To (:onsultant: 
Janet Ribeiro Wc~ner 
Harris & Associates 
1401 Willov.' Pass Road. Suite 500 
Concord, CA 94520 

! 7.1.4 Change of Recipient or Addres.s. Either party may, by written notice given at any time or from tin1c to 
time, require subsequent notices to be given to another individual person, whether a party or an officer or 
a representative, or to a different address. or both. Notices given before actual receipt of notice of change 
shall not be invalidated by the change. 

18. Ownership of Results/Work for Hire 

18.1 Any interest (including, but not li1nitcd lo, property interests and copyright interests) of Consultant or its 
Subconsultants, in drawings, plans, specifications, studies, reports, memoranda, computational sheets or other 
documents (including but not linlited to, electronic media) prepared by Consultant or its Subconsulta11ts in 
connection with Services to be perfOrmed under thi~ Agreen1ent shall become the property of and will be 
transmitted to Di.strict at the conclusion of this Agreement. Con.<;ultant may, however, retain one copy for its 
files. Notwithstanding the foregoing, in the normal course of the Consultant's activities, Consultant shall have 
an unrestricted right to reuse its standard construction drawings, details, specifications and other related 
documents, including the right to retain electronic data or other reproducible copies thereof, and the right to 
reuse portions or the infonnation contained in them v,.·hich is incidental to the overall design of the Project. 
District shall indemnify, hold hannless and defend Consultant against any and all claims, liabilities, losses and 
costs arising from District's use of Consultant's documents on work for v.-·hich Consultant is not retained. 

18.2 Any and all artworks, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, software, 
reports, diagrams, surveys. source codes or any original works of authorship created by Consultant or its 
Subconsultants in connection with Services performed under this Agreement shall be Works for Hire as defined 
under l'itle 17 of the United States Code, and all cop}'Tights in such works are the property of District. In the 
event that it is ever detennined that any works created by (:onsultant or its Subconsultants under this Agreement 
are not Works for Hire under U.S. law, l'onsultant hereby assigns all copyrights to such works to District. With 
the prior written approval of the District, ('onsultant may retain and use copies of such works for reference and 
as documentation of its experience and capabilities. 
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19. 1\udit and lnspe-ction R£'cords 

Contract No. 11298 

19 .1 Consultant shall maintain all drav<'ings, ~pecifications, calculations, cost estimates, quantity takeoffs. staten1ents 
of construction costs and con1pletion dates, schedules and all correspondence, internal n1e1noranda. papers. 
\\Tilings. electronic n1edia and document;. of any sort prepared by or fun1ished to Consultant during the course 
of perfonning the Services and providing ~crvices with respect to the Project, for a period of at lea;.t five years 
follo\.ving final co1npletion and acceptance of the Project. All such records (except for 1naterials subject to the 
atton1ey client privilege, if any) shall be available to District, and District's authorized <1gents, officers. and 
eniployees, upon request <1\ reasonable times and places. Monthly records of Consultant's personnel costs, 
l'onsultant costs, and rei1nbursable expen~es pertaining to both Basic Services and Additional Services shall be 
kept on a generally recogni?ed accounting basis. and shall be available to District. and District's authorized 
agents. oflicers. and cn1ployccs. upon request at reasonable tin1es and places. Con;,ultant shall not destroy any 
Project records until after advising District and allowing District to accept and store the records. 

19 .2 Consultant agrees to n1aintain full and adequate records in accordance v.ith District requiren1ents to shov.· actual 
costs incurred by Consultant in it;, perfOnnance of this Agreement. and to 1nake available to District during 
business hours accurate ledgers, books of accounts, invoices, vouchers, cancelled checks, and accounting and 
other books. records and docuinents evidencing or relating to all expenditures and disbursc1nents charged to 
District or relative to Consultant's activities under this Agreement. ('onsultant will furnish to District. its 
authorized agents, officers and employees such other evidence or information as District niay request with 
regard to any such expenditure or disbursement charged by Consultant. Consultant will pennit District. and 
District's authorized agents, officers. and employees, to audit, examine and make copies, excerpts and 
transcripts fi-0111 such iten1s, and to make audits of all invoices, niaterials, payrolls, records or personnel and 
other data related to all other matters covered by this Agreement, whether funded in whole or in part under this 
Agreement. 

19.3 Consultant ;,hall maintain all iten1s described in Sections 19.1 and 19.2 above in an accessible location and 
condition for a period of not less than five years after final completion and acceptance of the Project or until 
after final audit has been resolved, whichever is later. If such ite1ns arc not kept and n1aintained by Consultant 
v.'ilhin a radius of fifty (50) miles ffon1 District's offices at 399 Elmhurst Street, Hayward, l'alifOmia, 
Consultant shall, upon District's request and at Consultant's sole cost and expense, make such items available to 
District, and District's authorized agents, officers, and employees. for inspection at a location within said fifty 
(50) mile radius, or Consultant shall pay District its reasonable and necessary costs incurred in inspecting 
C:onsultant's books and records, including, but not limited to. travel. lodging and subsistence costs. The State of 
California or any federal agency having an interest in the subject of this Agreement shall have the sanie rights 
conferred upon District by this Section. 

19.4 The rights and obligations established pursuant to this Section shall be specifically enforceable and survive 
terntination of this Agreement. 

20. Subcontracting/Assignment/ District Employees 

20.1 Consultant and District agree that Consultant'~ unique talent;,, ki1owledge and experience fonn a basis for this 
Agreement and that the services to be perfonned by Consultant under this Agreement are personal in character. 
Therefore, Con.<.ultant shall not subcontract, assign or delegate any portion of this Agreement or any duties or 
obligations hereunder unless approved by District in a written instrument executed and approved by the District 
in writing. Neither party ;,hall, on the basis of this Agreement, contract on behalf of or in the name of the other 
party. Any agreement that violates this Section shall confer no rights on any party and shall be nul! and void. 

20.2 Consultant shall use the Subconsultants for the scopes of work listed in Appendix A attached hereto, and shall 
not substitute Subconsultants unless approved by written instrument executed and approved by the District in 
writing. 

20.3 To the extent Consultant is pennitted by District in writing to subcontract. assign or delegate any portion of this 
Agreement or any duties or obligations hereunder, Consultant shall comply \Vith all applicable prompt pay1nent 
laws and regulations (including, without linlitation, California Civil Code Section ~3321. Consultant ;,hall 
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remain fully liable and resport-;ible fOr all acts and on1issions of its Subconsultants 1n collllCCllon with the 
Services or the Project. as ifit engaged in the acts and omissions directly. 

20.4 Consultant shall not employ or engage, or attempt to en1ploy or engage, any person who is or was employed by 
District or any department thereof at any time that this Agreement is in effect. during the tern1 of this 
Agree1nent and fOr a period of two years after the tcmiination of this Agreement or the completion of the 
Services, without the \'lfitten consent of District. 

21. Non-Discrimination, Equal Employment Opportunity, and Business Practices 

21.1 Consultant shall not discriminate against any employee or applicant for employment, nor against any 
Subconsultant or applicant for a subcontract. because of race. color, religious creed, age, sex, actual or 
perceived sexual orientation, national origin. disability as defined by the ADA (Americans with Disabilities 
Act) (as defined below), political affiliation, \'Cteran's status, or any other non-merit factor. To the extent 
applicable, Consultant shall comply with al! federal, state, and local laws (including, without limitation, County 
ordinances, rules, and regulations) regarding non-discrimination, equal employment opportunity, affirmative 
action, and occupational-safety-health concerns. shall comply ¥lith all applicable rules and regulations 
thereunder. and shall comply \Vith san1e as each may be amended frotn time to time. 

21.2 Consultant shall, in all solicitations or advertise1nents for applicants for en1ployn1ent placed as a result of this 
Agreement, state that it is an "Equal Opportunity Employer" or that all qualified applicants will receive 
consideration for employment without regard to their race, color, religious creed, age, sex, actual or perceived 
sexual orientation, national origin, disability as defined by the ADA (Americans with Disabilities Act) (as 
defined below), political affiliation, veteran's status. or any other non-merit factor. 

21.3 Consultant shall, if requested to do so hy the District, certify that it has not, in the performance of thi~ 
Agrce1nent, discriminated against applicants or employees because of their race, color, religious creed, age, sex, 
actual or perceived sexual orientation, national origin, disability as defined by the ADA (Americans Viith 
Disabilities Act) (as defined below), political affiliation, veteran's status, or any other non-merit factor. 

21.4 If requested to do so by the District, Consultant shall provide the District with access to copies of all of its 
records pertaining or relating to its employment practices, except to the extent such records or portions of such 
records are confidential or privileged under state or federal law. 

21.5 Consultant shall recruit vigorously and encourage ntinority- and women-owned businesses to bid Its 
subcontracts. 

21.6 Nothing contained in this Agreement shall be construed in any n1a1lller so as to require or permit any act, \'ihich 
is prohibited by law. 

21.7 The Consultant shall include the provisions set forth in 21.2 through 21.6 (above) in each of its subcontracts. 

22. Drug-Free Workplace Policy 

22.1 Consultant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawful 
manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited on a County 
facility or work site. Consultant agrees that any violation of this prohibition by Consultant, its employees, 
agents, or assigns shall be deemed a material breach of this Agreement. 

22.2 If Consultant or any employee of Consultant is convicted of a cri1ninal drug statute violation occurring at a 
County facility or work site, the Consultant within five days thereafter shall notify the head of the District 
departn1ent/agcncy for which the contract services arc performed. 

23. Compliance with Americans \\-'ith Disabilities Act 

23.l Consultant acknowledges that. pursuant to the Americans with Disabilities Act ("ADA"), progra1ns, services 
and other activities provided by a public entity to the public, whether directly or through a contractor, must be 
accessible to the disabled public. Consultant shall provide the Services specified in this Agreement in a manner 
that complies with the standard of care established under this Agreement regarding the ADA and any and all 
other applicable federal, state, and local disability rights legislation. (:onsultant agrees not to discrin1inate 
against disabled persons in the provision of services, benefits or activities provided under this Agreen1ent. and 

Page 12 of20 

Tc1nplak-Proft'Ssional Services Agreement-District I ·3· 11.doc 



Professional Services Agree1nent Contract No. 1I298 

further agrees that any violation of thi;, prohibition on the part of ('onsultanl. its employees. agents or as;,igns 
shall constitute a n1atcrial breach of thi;, Agree1nent. 

24. Debarment and Suspension Certification (Applicable to all agrcenients funded in part or \Vhole \Vith federal funds 
and contracts over $25,000). 

24.1 (a) By signing this agreentent and Appendix D, Debanncnt and Suspension Certification, Consultant/Grantee 
agrees to co1nply with applicable federal su;.pcn;,ion and debarntent regulations, including but not li1nited 
to 7 Code of Federal Regulations (CFR) 3016.35, 28 CFR 66.35, 29 CFR 97.35, 
34 l'FR 80.35, 45 CFR 92.35, and Executive Order 12549. 

(b) By signing this agreement, C'onsultant certifies to the best of its kno\vlcdgc and belief. that it and its 
principal;,: 

(I) Are not presently debarred, suspended, proposed fi:Jr debannent, declared ineligible, or 
voluntarily excluded by any federal department or agency~ 

(2) Shall not knovlingly enter into any covered transaction with a person who is proposed for 
debarment under federal regulations, debarred, suspended, declared ineligible, or voluntarily 
excluded from participation in ;,uch transaction. 

25. Small, Local, and Emerging Business (SLEB) Participation 

25.1 Consultant shall subcontract with \'SC[ (Address, 827 Broadway #340, Oakland, CA 94607,Principa!, Frunk 
Sana) and Cal Engineering & Geology (Address, 119 Filbert Street, Oakland, CA 94607, Principal, Phillip 
Gregory)for services to be provided under this Agreen1ent in an an1ount totaling of at least twenty percent 
(20°/o) (or adjust percentage if n1orc than or less than) of the contract value of this Agreement in accordance 
\Vith COUNTY's Small and En1erging Locally owned Business provision. which includes but is not limited to: 

a. SLEB suhcontractor(s) is independently owned and operated (i.e., is not owned or operated in any way by 
Prime), nor do any employees of either entity work fOr the other. 

b. As is applicable, Contractor shall ensure that the certification status of participating SLEB subcontractors is 
maintained in compliance with the SLEB Program for the term of this contract. 

c. Contractor shall not substitute or add any s1nall and/or emerging local business(s) listed in this agreement 
without prior v.Titten approYal from the County. Said rcque~ts to substitute or add a small and/or emerging 
!ocal business shall be subn1ittcd in writing to the County department contract representative identified 
under Item # 13 above. Contractor will not be able to substitute the subcontractor without prior written 
approval from the Alan1eda County Auditor Controller Agency, Office of('ontract Compliance (OCC). 

d. All SLEB participation, except for SLEB prime contractor, must be tracked and monitored utilizing the 
Elation compliance System. Contractor and (~ontractor's small and/or emerging local businesses 
participating as subcontractors on the a\varded contract are required to use the Elation web-based 
compliance system as described in Exhibit E (Contract Compliance Reporting Requirements) to report and 
validate payn1ents made by Prime Contractors to the certified small and/or emerging local businesses. It is 
the Contracto(s responsibility to ensure that they and their subcontractors are registered and trained as 
required to utilize the Elation compliance systen1. SLEB printe contractor with SLEB subcontractors must 
enter payments made to subcontractors in the Elation Syste1n and ensure that SLEB subcontractors 
confirm payments received. 

C.'ounty will be under no obligation to pay contractor for the percent connnitted to a SLEB subcontractor if the work 
is not performed by the listed small and/or emerging local business. 
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26. First Source Program 

26. l For contracts over $100.000, Consultant shall provide DISTRICT ten (I 0) \Vorking days to refer to C:onsultant, 
potential candidates to be considered by C:onsultanl to fill any ne\.v or vacant positions that are necessary lo 
fulfill their contractual obligations to the DISTRICT that Consultant has available during the contract term 
before advertising to the general public. 

27. Disputes 

27.J Should any question arise as lo the n1eaning and intent of this Agreement, the question shall, prior to any other 
action or resort to any other legal remedy, be referred to the District Lngineer or his designcc, and a principal of 
the Consultant who shall attempt, in good faith, to resolve the dispute. Such referral may be initiated by written 
request from either party, and a meeting between the District representative and principal of the Consultant shall 
then take place within five days of the request. 

27.2 Provided that District continues to compensate Consultant in accordance with this Agreement, ('onsultant shall 
continue its Service.~ throughout the couu;e of any and all disputes. Nothing in this Agreement shall allov,: 
Consultant to discontinue Services during the course of any dispute and Consultant's fiailure to continue 
Services during any and all disputes shall be considered a material breach of this Agreen1cnt. Consultant agrees 
that the existence or continued existence of a dispute does not excuse performance under any provision of this 
Agreement, including but not limited to, the time to complete the Services. Consultant also agrees that should 
('onsultant discontinue Services due to a dispute or disputes, District may terminate this Agreement for cause as 
provided herein. 

27.3 In the event of claims exceeding $50,000, as a precondition to litigation, the parties shall first participate in non
binding mediation pursuant to the construction mediation procedures of the American Arbitration A"sociation 
(''AAA''), in Oakland, before a mediator mutually agreeable to the parties, and in the event the parties arc 
unable to agree, selected by a judge of the Ala1ncda County Superior Court from an approved list of AAA 
qualified construction mediators. The parties may agree to engage in discovery prior to mediation, but if they 
do, they shall follow the procedures prescribed in the California Code of Civil Procedure. Section 2019, et. seq. 
and discovery so conducted shall apply in any subsequent litigation as if conducted in that litigation. 

28. Agreement Made in California; Venue 

28.1 This Agreement shall be deemed to have been executed in the City of Oakland, County of Alameda. ·rhc 
formation, interpretation, and performance of this Agreement shall be governed by the laws of the State of 
('alifomia, excluding its conflict of lav·/S rules. Venue for all litigation relative to the formation, interpretation 
and performance of this Agreement shall be in the County of Alameda. Consultant viaives CCP ~394. 

28.2 The parties shall execute one original and three copies of this Agreement. 

29. Compliance with La\\'S 

29.1 Consultant represents that it will comply with all applicable laws in the perfor1nance of the Services, regardless 
of whether such laws are specifically stated in this Agreement and regardless of whether such laws are in effect 
on the date hereof. Consultant shall comply wlth all security requirements imposed by authorities with 
jurisdiction over the Project, and will provide all information. work bistorie". and/or verifications as requested 
by such authorities fOr security clearances or compliance. 

29.2 Con>.ultant further represents that all plans, drawings, specifications, designs and any other product of the 
Services will comply with all applicable laws, codes and regulations, consistent with the standard of care in this 
Agreement. 

30. Construction 

30.1 All section and paragraph captions arc for reference only and shall not be considered in construing this 
Agreement. Each signatory to this Agreement for Consultant shall have joint and several responsibility and 
liability to perform the terms of this Agreement. 
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31. Miscellaneous 

3I.1 As between the parties to this Agreement: as to all acts or failures to act by either party to this Agreen1en!. any 
applicable statute of lin1itations shall co1nn1encc to run on the date of issuance by District of the final Certificate 
for Payment, or tennination of this Agree1nent. 1Nhichever is earlier. This section shall not apply to latent 
defects as defined by ('alifiimia la\\' or negligence claims, as to \vhich the statute of li1nitations shall be as 
defined by ]a\'.'. Ho1vever. the applicable statutes of repose, l'a!ifOrnia Code of Civil Procedure Sections*~ 
337. I and 337.15, shall continue to apply. 

31.2 Any provisions or portion thereof of this Agreen1ent, which is prohibited by, unlawful or unenforceable under 
any applicable law of any jurisdiction. shall as to such jurisdiction be inefiective without affecting other 
provisions of this Agreement. If the provisions of such applicable law may be waived. they are hereby waived 
to the end that this Agreement rnay be deemed to be a valid and binding agreen1ent enforceable in accordance 
with its terms. If any provisions or portion thereof of this Agreement are prohibited by, unlawful. or 
unenfon::cable under any applicable lav..· and are therefore stricken or deemed waived, the remainder of such 
provisions and this Agreement shall be interpreted to achieve the goals or intent of the stricken or waived 
provisions or portions thereof to the extent such interpretation is consistent with applicable law. 

31.3 Either party's waiver of any breach, or the omission or failure of either party, at any ti1ne, to enfOrce any right 
reserved to it, or to require perforn1ance of any of the terms, covenants, conditions or other provisions of this 
Agreement, including the timing of any such performance, shall not be a waiver of any other right to which any 
party is entitled, and shall not in any \'.'ay affect, limit, modify or waive that party·s right thereafter to enforce or 
compel strict compliance with every tern1, covenant. condition or other provision hereof, any cour~c of dealing 
or custon1 of the trade or oral representations notwithstanding. 

31.4 lf a death, serious personal injury or substantial property damage occurs in connection 'With Consultant's 
pertOrmance of this Agreement, Consultant shall in1mediately notify the Ala1neda County Risk Manager's 
Office by telephone. Consultant shall promptly subn1it to District a v.ritten report. in such for1n as may be 
required by District of all accidents which occur in connection with this Agreement. This report n1ust include 
the fOl!owing information: (I) name and address of the injured or deceased person(s); (2) name and address of 
Consultanfs sub-Consultant; if any; (3) nan1e and address of Consultant's liability insurance carrier; and (4) a 
detailed description of the accident and whether any of !Jistrict's equ1p1nent, tools, material, or staff were 
involved. 

31.5 Con.~ultant further agrees to take alt reasonable steps to preserve all physical evidence and information which 
may be relevant to the circumstances surrounding a potential claim, while maintaining public safCty. and to 
grant to the District the opportunity to review and inspect such evidence, including the scene of the accident. 

32. Entire Agreement; l\1odifications of Agreement 

32.1 The Agreement, and any written modification to the Agreement, shall represent the entire and integrated 
Agreement between the parties hereto regarding the subject matter of thi~ Agreement and shall constitute the 
exclusive statement of the terms of the parties' Agreement. The Agreen1ent, and any \'.'fitten modification to the 
Agreement, shall supersede any and a!I prior negotiations, representations or agreements, either written or oral, 
express or implied, that relate in any v..·ay to the subject matter of this Agreement or written 1nodification, and 
the parties represent and agree that they are entering into this Agreement and any subsequent written 
n1odification in sole reliance upon the information set forth in the Agreement or written modification and the 
parties are not and will not rely on any other information. All prior negotiations, representations, or agreements, 
either written or oral, express or iniplied, that relate in any way to the subject matter of this Agreement, shall 
not be admissible or referred to hereafter in the interpretation or enforcement of this Agreement. 

32.2 Consultant, in any price proposals fOr changes in the Services that increase the Agreement amount, or for any 
additional Services, shall break out and list its costs and use percentage markups. Consultant shall require its 
Subconsultants (if any) to do the same, and the Subconsultants' price proposals shall accompany Consultant's 
price proposals. 

32.3 Consultant and its Subconsultants shall, upon request by !Jistrict, permit inspection of all original unaltered 
Agree1nent bid estimates, subcontract Agreements, purchase orders relating to any change, and documents 
substantiating all cost;, associated \vi th all cost proposals. 
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32.4 ('hanges in the Services made pursuant to this Section and exten~ions of the Agrce1nent tin1c necessary hy 
reason thereof shall not in any way release Consultant's representations and agree1nents pursuant to this 
Agrcen1ent. 

32.5 Thi-; Agrecn1ent may not be modified. nor n1ay con1pliance with any of its tern1s be Wdived, except by written 
instrument executed and approYed by a fully authorized representative of both District and Consultant 
expressing such an intention in the case of a modification or by the party V.'aiving in the case ofa waiver. 

32.6 Whenever the words ''as directed'', "as required'', "as permitted", or words of like effect are used, it shall be 
understood as the direction, requirement, or pernllssion of District. The words ''approval'', "acceptable". 
'·satisfilctory", or \.vords of like itnport, shall n1ean approved by, or acceptable lo, or satisfactory to Di.~triet, 

unless other\'.i·isc indicated by the context. 

33. Labor Code Requirements 

33.1 The Consultant sha!l adhere lo all appropriate provisions of the California Labor Code in particular \Vilh 
Division 2, Part 7, Chapter 1, Articles 1-3. Any approvals, by the District, will not relieve the ('onsultant from 
the observation and/or adherence to the provisions of the California Labor Code. 

33.2 The Consultant and any subcontractor shall pay not less than the specified general prevailing rates of wages to 
all workers employed in the execution of the contract. General Prevailing rates of per diem wages shall be 
those general wage detenninations made by the Director of the Department of Industrial Relations, State of 
California, for each crafl, classification or type of worker required in the execution of the contract. 

33.3 Copies of the prevailing rate of per dien1 wages are on file with the Contract Co1npliance Officer, County of 
Alameda, 951 Turner Court, Roon1 100, Hayward, CA 94545. 

33.4 ·rhe Consultant shall post, on the job site, a copy of the prevailing rates of per diem wages as determined by 
the Director of the Department of Industrial Relations, State of California, for each craft, classification or type 
of worker needed to execute the contract. 

33.5 Pre1niu1n pay for Saturdays, Sundays, holidays and overti1nc shall be as determined by the Director of the 
Departtnent of Industrial Relations, State of California for each craft, classification or type of worker required 
in the execution of the contract. Holidays for which the general prevailing hourly \Vage rate for holiday \\'ork 
shall be paid, shall be all holidays recognized in the collective bargaining agreement on file with the Director 
of the Department of Industrial Relations, State of California, applicable to the particular craft, classification, 
or type of worker employed on the project. 

33.6 Heahh and V.'eifare, pcn~ion, vacation/holiday, apprenticeship or other training programs and any other 
employer payments required in the execution of the contract shall be as determined by the Director of the 
Department of Industrial Relations, State of California, for each craft, classification or type of worker required 
in the execution of the contract. 

33.7 Hours of work per day or week shall be as determined by the director of the Department of Industrial 
Relations, State of California, for each craft, classification or type of worker required in the execution of the 
contract. Eight hours labor constitutes a legal day's \\'Ork. 
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33.8 Pursuant to Section 1773.8 of the Labor Code, travel and subsistence payn1enls sha!l be made to each worker 
needed to execute the work, as such travel and subsistence pay1nents are defined in the applicable collective 
bargaining agreen1ents filed with the TJirector of the Departn1ent of Industrial Relations, State of('ali!Omia. 

33.9 The l'onsultant. or any subcontractor, shall con1ply \Vith all provisions of Section 1777.5 of the Labor Code 
pertaining to the employment of apprentices on public works projects. The responsibility for con1pliancc with 
all the provisions of said Section !777.5 for apprenticeablc occupations is vested with the Consultant. In the 
e\'ent the Con~ultant willfully fails to co1nply with Section 1777.5, said ('onsultant shall be denied the right to 
bid on any public works contract for a period of up to one year for the first violation and up to three years for 
the second or ~uhsequent violation with the period running from the date the detern1ination of non-cotnpliance 
is 1nade. The interpretation and enforcement of Section 1777.5 shall be in accordance with rules and 
procedures prescribed by the CalitiJrnia Apprenticeship (~ouncil. 

33 10 The (~onsultant shall co1nply with the Labor Code Sections 1774 and 1775. Jn accordance with said Section 
1775, the Consultant shall forfeit. as a penalty. not 1nore than Fifty Dollars ($50.00) for each calendar day or 
portion thereoC fOr each worker paid less than the prevailing wage rates as detennined by the Director of 
Industrial Relations, State of California, for such work or craft in which such worker is employed for any work 
done under the contract by the Consultant, or by any subcontractor, in violation of the provisions of the Labor 
Code, and, in particular, Labor Code Sections 1770 to 1780 inclusive. Jn addition to said penalty, and pursuant 
to said Section 1775, the difference between such stipulated prevailing \Vage rates and the an1ount paid to each 
worker for each calendar day or portion thereof, for \l.'hich each worker was paid less than the stipulated 
prevailing wage rdtc, ~hall be paid to each worker by the Consultant. 

33.11 Eight hours labor constitutes a legal day's v.'ork. The Consultant shall forfeit, as a penalty, Tv.'enty-Five 
Dollars ($25.00) for each worker einployed in the execution of the contract by the Consultant or by any 
subcontractor for each calendar day during which such \l.'orker is required or pennitted to work more than 8 
houn. in any one calendar day and 40 hours in any one calendar week in violation of the provi~ions of the Labor 
Code and, in particular, Sections 1810 to 1814 thereof. inclusive, except that work performed by employees of 
the Consultant in excess of 8 hours per day, and 40 hours during any one week, shall be permitted upon 
compensation tOr all hours worked in exce~s of 8 hours per day at not less than one-and-onc-balf(l-1/2) times 
the basic rate of pay, as provided in Section 1815 of the Labor Code. 

33.12 In accordance with Section 1776 of the I .abor c:ode: 

33.J2.l The Consult.ant and each subcontractor shall keep an accurate payroll record, showing the natne, 
address, social security number, work classification, ethnic code. straight time and overti1ne hours 
worked each day and \l.'eek, and the actual per diem \vages paid to each journeyman, apprentice, 
worker, or other employee einployed by said Consultant or subcontractor in connection with the 
\\'Ork. 

33.12.2 The payroll records enun1eratcd in Section 33.12.1 shall be certified, and shall be available for 
in~pection at all reasonable hours at the principal office of the Consultant on the following basis: 

33.12.2.1 A certified copy of an employee's payroll record shall be made available for inspection or 
furnished to such employee or his or her authorized representative on request. 

33.12.2.2 A certified copy of all payroll records enu1nerated in Section 33.12. l shall be forwarded 
\veekly to the (:ontract Compliance Officer via the Inspector at 951 Turner Court, 
Hayward, CA 94545, and shall be nmde available for inspection or furnished upon request 
to a representative of the District, the Divi~ion of Labor Standards Enforcement and the 
Division of Apprenticeship Standards of the Department of Industrial Relations, State of 
California. 

33.12.2.3 A certified copy of all payroll records enumerated in Section 33.12.I shall he made 
available upon request to the public for inspection or copies thereof made; provided, 
however, that a request by the public shall be made through either the District, the 
Division of Apprenticeship Standards, or the fJivision of Labor Standards Enforcement. 
The public shall not be given access to such records at the principal offii.:e of the 
Consultant. 
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33. l 2.3 l"he ('onsultant shall file a certified copy of the records enu1nerated in Section 33.12.1 \\ith the entity 
that requested such records v.ithin ten { 10) days after receipt of a \Vritten request. 

33.12.4 Any copy of records made available for inspection a>. copies and funtished upon request to the public 
or to any public agency by the District, the Division of Apprenticeship Standard>. or the Division of 
Labor Standards Enforcen1ent, shall be n1arked or obliterated in such a n1anner so as to prevent 
disclosure of an individual's natne, address and social security nuntber. The na1ne and address of the 
Consultant a\vardcd the contract or perfonning the contract shall not be 1narked or obliterated. 

33.12.5 The Cun>.ultant shall inform the Di>.trict of the location of the record>. cnun1cratcd under Section 
33.12.1 including the street address, city and county, and shall, within five (5) \Vorking days, provide 
a notice of any change of location and/or address. 

33.12.6 In the event of noncompliance \\ith the requiren1ent>. of said Section 1776 of the Labor Code, the 
Consultant shall have ten { 10) calendar days in which to co1nply subsequent to receipt of written 
notice specifying in what respects such ('onsultant must comply with said Section. Should 
noncompliance still be evident after such ten-day period, the Consultant shall, as a penalty, forfeit 
Twenty-Five Dollars ($25.00) for each calendar day, or portion thereof, for each worker, until strict 
compliance is eftectuated. Upon the request of the Division of Apprenticeship Standards or the 
Division of Labor Standards Enfrirccmcnt, such penalties shall be withheld fron1 progress payn1ents 
then due. 

33.12.7 The responsibility for compliance with Section 1776 of the I.abor Code shall be a responsibility of the 
Consultant. 

33.13 A certified copy of all payroll records enumerated in the above Section 33.12 shall be sent weekly to the 
Contract Compliance Officer via the Inspector at 951 Turner Court, Hayward, CA 94545. 

33.13.1 Certified \\'eekly payrolls shall sho\V the wages and benefits paid to each entployee, the en1ployee's 
job classification, sex and ethnic code. Payrolls will be submitted by the Consultant and each 
subcontractor via the L'onsultant. 

33.13 .2 This provision applies to all classifications, including truckers. 

33.14 Requests for information relating to labor compliance records, including certified payroll records enumerated in 
Section 33.12, shall be made through the Contract Compliance Officer at 951 Turner Court, Room 100, 
Hayward, CA 94545. 

33.15 Failure to file certified copies of the records enumerated in Section 33.12.l with District repre>.entative>. may 
result in conditioning amounts of any progress payntent due. 

33.16 The Consultant assures that he/she/it will comply with the Americans with Disabilities Act (ADA) and Title VII 
of the Civil Rights Act of 1964 and that no person shall, on the grounds of race, creed, color, disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or any other 
non-merit factor, be excluded from participation in, be denied the benefit>. of, or be othcrv,rise subjected to 
discrintination under this contract. 

33.16.1 The Consultant shall, in all solicitations or advertisements for applicants for employment placed as a 
result of this contract, state that it is an "Equal Opportunity Employer" or that all qualified applicants 
will receive considcrdtion for employment without regard to their race, creed, color, disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or 
any other non-merit factor. 

33.16.2 Consultant shall, if requested to so do by the District, certify that it has not, in the perfOrntance of this 
contract, discriminated against applicants or e1nployees because of their race, creed, color, disability, 
>.ex, sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political 
affiliation, or any other non~merit factor. 

33.16.3 If requested to do so by the District, Consultant shall provide the District with access to copies of all 
of its records pertaining or relating to its ernployment practices, except to the extent such records or 
portions of such records are confidential or privileged under state or federal law. 
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33 I 6.4 Consultant shall recruit vigorou;,ly and encourage minority- and \vomen-o\\11cd businesses to bid its 
subcontracts. 

33.16.5 Nothing contained in thi;, contract shall be construed in any manner so as to require or permit any act 
which is prohibited by la\\·. 

33.16.6 The Consultant shall include the provisions set fOrth in Sections 33.16.l through 33.16.5 in each of its 
5ubcontracts. 

33.16.7 EQUAL EMPLOYMENT OPPOR'rUNITY PRACTICES PROVISIONS POLJC:Y FORM: The 
Consultant must post the Equal Employment Opportunity Practices Provisions Policy in a 
conspicuous place at each construction site. A sample fonn shall be provided. 

33.17 Non-compliance \\1th the provisions of the Equal J-:mploy1nent Opportunity Practice;, policy is subject to the 
provision>. outlined below. 

33.17.! If District finds that the ('onsultant has violated the Equal 1-:mployinent Opportunity Practices 
ProvisioIL'> policy, the J)irector of Public Works (or dcsignee) shall hold a meeting v.-·ith the 
('onsultant fOr the purpose of determining whether the Consultant io, out of co111pliance. If after the 
nteeting the Con;.u\tant is found to be still out of compliance, the Consultant will be notified of a 
public hearing. The public hearing will be held before the Board of Supervisors with a mini1num five 
calendar-day notice to the ('onsultant. If the Board of Supervisors finds that there has been a 
violation, the District will notify the Consultant in \\Tiling of the sanctions to be impo;.cd. 

33.17.2 In addition, the District shall deem a finding by the 1:air En1ploy111ent Practice Commission that there 
was \\'iliful violation of the California Fair Employment Act also to be a violation by the Consultant 
of the Equal Employment Opponunity Practices Provisions requirements of the contract, and such 
violation shall be subject to the sanctions provided herein. 

33.18 A finding at the public hearing that there has been violation of the Equal Employment Opportunity Practices 
Provisions requirements of the contract shall be cause for the Board of Supervisors to impose any or all of the 
following sanctions: 

33.18.1 Withhold an additional ten percent (I Oo/o) of at\ further contract progress payments until the 
Consultant provides evidence satisfactory to the Hoard of Supervisors that the condition of non
con1pliance has been corrected. 

33.18.2 Suspend the contract until such time as the Consultant provides evidence satisfactory to the Board of 
Supervisors that the condition of non-compliance has been corrected. 

33. IR.3 Terminate the contract and collect appropriate damages from the Consultant. 

33.18.4 Declare that the Consultant is a non-responsible: bidder, and is ineligible to make bids on future 
District contracts for a stated period of tin1e or until the Consultant can den1onstrate to the satisfaction 
of the Board of Supervisors that the violation ha;. been corrected. 
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IN Wll'NESS WHEREOF, the parties hereto have executed this Agree1nent on the dates sh0\\'11 belO\V their 
respective authorized signatures. 

"District"' 

·'Consultant'' 

roved as to form: 
Donn Ziegler, Deputy County Counsel 

Deputy County Counsel 

Approved as to Form 

DONNA F!.ZIE ER, Qounty Counsel 
_/1_.;.;·' B _./- -_,_;"" v:>-- -- / -' l- -----------------. 

Print Name/ '~,ii/ ,J,,__ ·~ J.,Y)' 

Ala1ncda Co 
political sub 

d Wat er L'on~ervation District, a 

fCaljij "'".._r--

u""---~M~AY~1~3~20~15~------
!!ARRIS & ASSOCIATES 

D•te Lj I :l / ( :;--
---~~~----------------

By signing above, signatory warrants 
and represents that he/she executed this 
Agreement in his/her authorized 
capacity and that by his/her signature 
on this Agreement, he/she or the entity 
upon behalf of which he/she acted, 
executed this Agreement. 

END OF DOCLMENl' 
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APPENDIX A 

SERVICES TO BE PROVIDED BY CONSULTANT 

1. This is an appendix attached to, and made a part of the Agreetncnt dated June 2, 2015, 
bctv.:een the Alaincda County Flood Control and Water Conservation District ("District'') and 
Harris & Associates (''Consultant"'). providing for professional services. 

1.1 The District's Proposed Project - On call Construction Manage1nent Services 

1.2 Consultant Team 

Consultant's team consists of 

Harris & Associates (Prime) 
Vern Phillips, PE 
Janet Ribeiro Wesner, PE 
1401 Willow Pass Road, Suite 500 
Concord, CA 94520 

VSCE (Small - SLEB) 
Frank Sana, PE 
Anna Maria Hernandez 
827 Broadway #340 
Oakland, CA 94607 

Cal Engineering & Geology (Small - SLEB) 
Phillip Gregory 
l I 9 Filbert Street 
Oakland, CA 94607 

Consultant shall provide construction management services, and is the prime consultant, 
with the other consultants serving as subconsultants. 

2.1 General Criteria Governing Consultant" s Service 

2.1. l The Services shall be provided to meet all applicable and the most current codes, 
laws, regulations, and professional standards. Certain exceptions are possible, but 
only when the District grants a written exemption to a specific standard or 
regulation. 

2.1.2 Unless otherwise permitted in writing by District, Consultant shall not specify or 
recommend unique, innovative, proprietary or sole source equipment, systems or 
materials. In the event Consultant requests to specify or recommend a proprietary 
or sole source design or equipment, Consultant shall provide District with a written 
evaluation of whether all periodic maintenance and replacement of parts, 
equipment or systems, can be pcrfonned normally and without excessive cost or 
time. District will consider such evaluation in making its decision. 

2.1.3 Prior to notice to begin providing construction management services on a 
particular project, Consultant shall provide a scope of services and estimated hours 
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and cost to provide construction 1nanage1nent on said project including schedule 
for co1npletion. Proposal must be approved by District before notice to proceed on 
the particular project is to begin. 

2.2 General Scope of Consultant's Services 

2.2.1 Services to be provided during the Pre-Construction Phase of a particular project. 

Assist the District in reviewing bids as requested 

Confer V.'ith District to determine inspection standards that will be applied 
during the construction. 

Review contract plans and specifications for constructability, and n1akc 
rcco1nmendations for necessary or desirable changes 

Participate in pre-construction n1eetings, take and distribute accurate and 
co1npletc minutes 

2.2.2 Services to be provided during the Construction Phase of a particular project. 

Review the contractor's schedule for conformance to the specifications, 
logic, ta...;;ks definition and duration, critical activities, float, submittal review, 
material procurement, and coordination with other contracts. Review 
montl1ly updates including schedule, variance reports, casl1 flow reports, and 
material status reports. Attend meetings with the contractor to resolve 
disputes. Identify the potential for future co11flicts, or change orders or 
claims 
Review the contractor· s procuren1ent schedule and prepare written 
responses. 
Review, analyze, and respond to all requests fOr information, change 
order, and/or extensions of contract time 
Submit reco1nmendations on construction issues which include 
considerations of time and budget itnpact.;;, possible compe11sable delays, and 
possible mitigations 
Review the contractor's staffing and equip1nent, and submit v«itten report 

and recom1nendations. 

Maintain a daily log of all construction activities, contractors, subcontractors, 

including visits, meetings, progress, 1nanpower, equipment, weather, delays, 

and material deliveries. 

Conduct rcf:,'lllar ineetings with the e<.lntractor. Prepare and distribute 

meeting minutes. 

Coordinate with all necessary regulatory agencies and municipalities 

it1volved with the project. 

Maintain a claitn file for any issue that may result in a claim for additional 

time or costs. The Consultant shall immediately notify the District of all 

such clai1ns or potential claims. The claim file shall include all 

correspondence and meeting minutes, and shall include '"what if" scenarios, 

schedule analysis, and recommendations for resolution. 
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Maintain a photographic and high definition video record of the site and 

construction progress. 

Provide csti1nating services for verifying contractor's requests for extra 

work, change orders and claitns. 

Maintain an independent schedule in order to verify the feasibility of the 

contractor's schedule. 
Assist the District in resolution of construction conflicts arising fro1n design 

conflicts, clarifications, or issues, contract coordination, site changes, etc. 

Docutnent and resolve unanticipated field conditions, disputes, and claitns. 

Assist the District in analyzing value-engineering proposals submitted during 

construction. 

Prepare change orders and all associated supporting documentation, 

including analysis of schedule and budget impacts, and submit with 

recotnrnendations to the District. 

Assist the District in processing submittals, test reports, RFls and other 

documents for transmittal to the contractor, and maintain records for 

construction contract. 

Prepare and maintain a master log of contractor's subrnittals, Rr1s and 

change order requests. 

Monitor and verify the contractor's preparation of record drawings. 

Assist the lJistrict to review and process contractor's 1nonthly progress 

payments. 

Conduct final inspections and reports on the results. Make recotrunendations 

for resolution of disputed items. 

Assist the District in the preparation of the final punchlist. 

Review and process Project Close-out documents. 

Pcrfor1n project close-out including co1npletion and signoff of record 

drawinbrs. 
Comply with documentation format as required by the District. 

Provide document control services fiJr any rc\'isions to drawings and 

specifications. 

Provide inspection services necessary to monitor and inspect the tnethods, 

work1nanship, and materials used by the contractor to assure compliance 

with the District's contract documents and all applicable codes, building 

pennit conditions. The District reserves the right to perform some or all of 
the inspection. 

Perfonn materials testing services, including herein a<; part of Attaclunent A 

(a list of the type of tests that the District is tnostly likely to perform). 

Proposer may submit Proposals even if they cannot perform all tests listed, 

though ability to perforn1 the tests will be included in the District's 

evaluation of the Proposer. 
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Provide all necessary testing equipment, tools, 1naterials, safety equipment, 
and cell phones needed for each of the personnel assib'lled to perfonn the 

assigned tests and inspections. 

2.3 Coordination of Services with District Staff 

2.3.1 Consultant shall fully coordinate its Services with the services of all construction 
manage1nent and subconsultants involved in completing a particular project. 

2.3.2 Consultant shall provide appropriate safety training for Consultant's personnel. 
Consultant shall reviev.' and train Consultant's personnel in appropriate safety 
procedures fOr \vork in the pa1iicular project area. Consultant shall require all 
personnel under ('onsultant's direction to v.,.·ear safety equipment such a<; orange 
vests and appropriate shoes, ear, and eye protection whenever these precautions 
arc required by OSHA safety standards. Consultant shall provide all safety 
equip1nent for ('onsultant's personnel. 

2.4 Deliverables Required Under this Abrreement 

Required deliverables arc discussed in Section 2.2 above, and in L~onsultant's proposed 
scope of work annexed as Exhibit A-1. Each deliverable shall be reviewed with 
representatives of the District. The District shall make a reasonable detennination of the 
acceptability of the deliverables. Consultant shall pro1nptly correct deficiencies that 
District reasonably identifies in the deliverables and shall promptly 1nake modifications 
to conform with require1nents and 1nodifications to achieve acceptability of deliverables 
to District, and the cost thereof is included in the fee for Basic Services. (If Consultant 
should disagree with District's determination, Consultant shall make the changes 
requested by District under a reservation of rights to request additional compensation and 
shall submit separate supporting documentation for the additional charge.) 

2.5 Monthly Progress Update 

With each request for payment, Consultant shall provide District with a written Monthly 
Progress Update. The Monthly Progress Update shall cover the Consultant's percent 
complete for each phase of the work as outlined in the "Monthly Rilling Breakdown" in 
accordance with Appendix B, Item 2. If applicable, the Monthly Progress lJpdate shall 
identify any actions and approvals needed, and any problems in performing the Services 
(whether by Consultant, District, or any third party) of which Consultant becomes aware. 

3. Additional Services 

All Services identified in the Agreement, including, but not limited to, the Agreement fOnn, 
the other appendices, and in the JOregoing sections of this Appendix A arc ··Basic Services". 
The District 1nay request Consultant to provide services in addition to Basic Services, 
referred to hereafter as "Additional Services'". Additional Services must be authorized by 
District in writing prior to performance. Consultant shall be compensated for Additional 
Services as provided herein, unless the parties agree on lump sum co1npensation for 
particular work activities. (Under no circumstances shall Additional Services be deemed to 
include \\'Ork or services necessary because of Consultant's errors. on1issions, or conflicts of 
any type in Consultant's work product. All such services shall be pcrfonned at no cost to 
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District including, but not limited to. any required co1Tections or revisions to reports, 
drawings. or specifications that are a result of any errors or omissions by Consultant. Nor 
shall Additional Services include work perfonned prior to written notice and written 
agree1nent upon the Additional Services). 

END OF APPENDIX A 
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APPENDIX B 

PAYMENTS TO CONSULT ANT 

This is an appendix attached to, and made a part of the Agreement dated June 2, 2015, betv.,rcen 
the Alameda County Flood Control and Water Conservation District ("District") and Harris 
&Associates ("Consultant''), providing for professional construction management services. 

1. Amount of Compensation for Services of Consultant 

1.1 The amount of compensation to be paid to Consultant for all services under this 
Agreement shall not exceed Five lfundred J'huusand Dollars ($500,000) referred to 
hereafter as the Not 1·0 Exceed Amount ("NTE"). Total compensation due Consultant 
shall be the actual amount invoiced based upon the Consultant's hourly billing, which 
may be less than the NTE amount. Reimbursable Expenses are included in the NTE. 
The NTE also includes within its scope the scope of all subconsultants and their 
rei1nbursables, and shall constitute full compensation for the Sel\'iccs. 

1.2 ··Rein1bursablc Expenses·· means job related expenses directly incurred by Consultant 
in the perfon11ancc of services provided under the Agreetnent. Reimbursable expenses 
include mail and overnight delivery sel\'ices, reproduction of reports. drawings, 
specifications, photographs, and similar. No1111al travel expenses to and from the site 
are included in the base contract and not considered Rein1bursable Expenses. Out-of
State travel in connection \Vith the project shall be approved in advance hy District. 
The hourly rates included in the bid proposal arc attached as Exhibit "B-1" 

2. Monthly Billing Breakdown 

2.1 District shall niake n1onthly payments to C'onsultanl in accordance \\.rith approved 
Monthly Bi!ling Breakdov.·n, which shall be subn1ittcd by Consultant for District's 
approval prior to the first nlonthly invoice. ·rhe "Monthly Billing I3reakdo\vn" shall 
ite1nize separate categories for each consultant, each phase of v.·ork, along with the 
hilling period defining the tin1e line and cost for each category. 

3. Methods of Payinent to Consultant 

3.1 For Basic Services on the Services provided. Consultant shall submit 1nonthly in\1oices 
in accordance with the approved •·Monthly Billing Breakdown" specifying the 
percentage complete for each billing category and itemized reimbursable expenses 
supported by invoices and appropriate backup docu1nentation. Each invoice shall 
report on Consultant's total billings. 

3.2 For Additional Scl\'ices. Notwithstanding scction.5.2 of the Agreen1ent, the District 
shall pay C-onsultant for Additional Sel\'ices, as defined belo\v, as follo\vs: 

3.2. l General. For Additional Services of Consultant's professional staff" engaged 
directly on the Services, on the basis of a lun1p sutn amount negotiated between 
the parties, or, at District's option. based on hourly rates per Consultant's billing 
schedule with an agreed Not-to-Exceed an1ount. 
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3.2.2 Subconsultants. For Additional Services 
Consultant to render Additional Services, 
therefor. 

of 
the 

('ontract No. 11298 

Subconsultants 
amount billed 

employed by 
to Consultant 

3.2.3 f<'or Additional services on an hourly basis, Consultant agrees that all 
Subconsultants billing will be limited to a not-to-exceed amount upon prior 
written approval of the District. 

4. Definitions 

4.1 "Additional Services'' mean services beyond the scope of the Services defined in this 
Agreement. Additional Services must be authorized in writing prior to proceeding. 

4.2 The Billing Ilatcs used as a basis for payment apply to all of Consultant's and 
Subcon_sultants' principals, professional personnel and others engaged directly on the 
Services provided, and are set forth in the Exhibit 8-1. Any future adjustments to the 
2015 fee schedule is subject to negotiation for approval by the District. Jn any case, 
the 1naximum adjustment shall not exceed 3%. 

END OF APPENDIX B 

2 of2 

\ 



·c. HOURLY RATE SCHEDULE 
pyJ,1b,·+ 13- I = Harris & Associates 

RANGE OF HOURLY RATES: 

Applicable to Construction Management Services 
for Alameda County Flood Control & Water Conservation District 

Effective January 1 - December 31. 2015 

CONSTRUCTION MANAGEMENT 

Project Directors/Contract Manager 
Project Managers 
Construction Managers 
Resident Engineers 
Inspectors* 
Technicians 
Administration 

HOURLY RATE 

$210-240 
150-210 
125-185 
120-180 
100-175 
90-160 
75-100 

Notes: Unless otherwise indicated in the cost proposal, hourly rates include most direct costs such as 
travel, equipment, computers, communications and reproduction (except large quantities such as 
construction documents for bidding purposes). 

*Inspectors working in the State of California are subject to the Prevailing Wage Rates established 
for that area. 

All subconsultant charges are subject to a 103 markup. 



Harris & Associates Staff Job Classification Hourly Rate 
Vern Phillips Construction Management: Proje(t Manager 5225 

David Latona ' Construction Management: Construction Manager $125-185 

Janet Ribeiro-Wesner Construction Management: Construction Manager $125-185 

Ibrahim Mcharo Construction Management: Inspector $100-$175 

Scott Giannini Construction Management: Inspector ' $110-$200 

Tony Tierra Construction Management: Inspector $110-$200 

Danielle Rodriguez · Construction Management: Administration $75-$100 

VSCE Staff . Job Classification Hourly Rate 
Frank Sana 

Michael Glazener 

Christ111a Ramos Hall 

CM Resident Engineer 

Construction Inspector 

1 Office Engineer 

'. $209.98 

' $153.60 

$115.98 

CE&G Staff Job Classification ' Hourly Rate 
' 

' Eli Zane 

: Tim Keeler 

· Senior Engineer/Geologist 

; Project Engine_e~_Geologist 

$175 

$135 



• • 
' 

110-23 !\laster Contract '.'Jo. 11298 

EXHIBITD 

COUNTY OF ALAMEDA 
DEBARMENT AND SUSPENSION CERTIFICATION 

(Applicable to all agreements funded in part or whole with federal funds and contracts over 
$25,000). 

The contractor, under penalty of perjury, certifies that, except as noted below, 
contractor, its principals, and any named and unnamed subcontractor: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• Has not been suspended, debarred, voluntarily excluded or determined 

ineligible by any federal agency within the past three years; 

• Does not have a proposed debarment pending; and 

• Has not been indicted, convicted, or had a civil judgment rendered against it by 

a court of competent jurisdiction in any matter involving fraud or official 

misconduct within the past three years. 

If there are any exceptions to this certification, insert the exceptions in the following 
space. 

Exceptions will not necessarily result in denial of award, but will be considered in 
determining contractor responsibility. For any exception noted above, indicate below 
to whom it applies, initiating agency, and dates of action. 

Notes: Providing false information may result in criminal prosecution or 
administrative sanctions. The above certification is part of the Standard Services 
Agreement. Signing this Standard Services Agreement on the signature portion 
thereof shall also constitute signature of this Certification. 

CONTRACTOR: (i,4-,e ;{!; s I 
As.soc.-~ 

PRINCIPAL: (!.;,,.,,,4£_4 ... D <!NA.)--f TITLE: l/Pe;f {;JJ 

SIGNATURE: e12~_ DATE: Cfb//s-
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EXHIBIT E 

COUNTY OF ALAMEDA 
CONTRACT COMPLIANCE REPORTING REQUIREMENTS 

Upo11 receipt of signed contract documents, prin1e contractor sl1all i1n1nediately enter/assign 
subcontractors in the Syste1n, confinn pay1nents received fro1n the County within 5 business 
days in the Systen1, i1n1nediately enter pay1nents 1nade to subcontractors and ensure that 
subco11tractors confirm they received payinents within 5 business days in the Syste1n. 
Subcontractors shall confinn their payments received fro1n the pri1ne contractor within 5 
business days in the Syste1n. 

Ala1neda County Contract Co1npliance Syste1n training and ongoing support are provided at 
no charge to contractors and participating sub-contractors awarded a contract as a result of 
this bid process for this project. Contractors having co11tracts with the County should 
schedule a representative from their office/company, along with each of their 
subcontractors, to attend training. The training schedule may be viewed online at 
http://ww\v.elationsys.co111/elationsys/sup1Jo~t I .htn1 or call Elation Syste1ns at (925) 924-
0340. A special access code will be provided to contractors and subcontractors participating 
in this contract awarded to allow use oft11e Syste1n free of charge. 

It is the Contractor's responsibility to ensure that they and their subcontractors arc 
registered and trained as required to utilize the Alameda County Contract Compliance 
System. Training sessions are approximately one hour and will be held periodically in a 
number of locations throughout Alameda County. 

\ 
• 
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EXHIBITO 

COUNTY OF ALAMEDA 
THE IRAN CONTRACTING ACT (ICA) OF 2010 

For Procurements of $1,000,000 or more 

The California Legislature adopted the Iran Contracting Act (ICA) to respond to policies of Iran 
in a unifOnn fashion (PCC § 220l(q)). The ICA prohibits persons engaged in invest1nent 
activities in Iran fro1n bidding on, sub1nitting proposals for, or entering into or renewing 
contracts with public entities for goods and services of one million dollars ($1,000,000) or more 
(PC'C § 2203(a)). A person \vho "engages in investment activities in Iran'' is defined in either of 
two ways: 

1. The person provides goods or services of twenty million dollars ($20,000,000) or more in 
the energy sector of Iran, including a person that provides oil or liquefied natural gas 
tankers, or products used to construct or maintain pipelines used to transport oil or 
liquefied natural gas, for the energy sector of Iran; or 

2. The person is a financial institution (as that term is defined in 50 U.S.C. § 1701) that 
extends twenty million dollars ($20,000,000) or more in credit to another person, for 45 
days or 1nore, if that person will use the credit to provide goods or services in the energy 
sector in Iran and is identified on a list created by the California Department of General 
Services (DGS) pursuant to PCC § 220I(b) as a person engaging in the investment 
activities described in paragraph 1 above. 

By signing below, I hereby certify that as of the time of bidding or proposing for a new eontrdct 
or renewal of an existing contract, neither I nor the company I own or work for are identified on 
the DGS list of ineligible persons and neither I nor the co1npany I own or work for are engaged 
in investment activities in Iran in violation of the Iran Contracting Act of 20 I 0. 

If either I or the company I own or work for are ineligible to bid or submit a proposal or to renew 
a contract, but I believe I or it qualities for an exception listed in PCC § 2202(c), I have 
described in detail the nature of the exception: -------------------

' 

NAME:_--+h~IA~~~~='~5~,'_A_5_,;o_0_4-'Tl_b:> _______________ _ 

PRINCIPAL: __ C_/,~'"-'=sf.t-+-_/,__e_,,~])~i-<_w_,v-(_~-

SIGNA TU RE: ---4L,.,'J;/.,,..~,(,,.,,'lJl0!--c=.~-----
TITLE: _W_7~o~/~{',~/)/~~ 
DA TE: __,"-/,+/-=-,__,_(,~; • ___ _ 
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Profes;,1onal Services Agree111en! ('0ntract No 11298 

Al.AMEDA COt:l\TY l<'LOOD COl\'TROL AND WA'fER CONSERVATION DISTRIC1' 

AGREEMENT BEl'\\'EEN l'HE ALAl\1J<:DA COlJNT\' FLOOD CON'rROl. ANI> \VATER COl\'SERVATION DISTRICT 

AND 

HARRIS & ASSOCIA'l'ES 

This Agreement is 111ade this 2"<l day of June, 2015, in the City of Oakland, State of CalifOniia, by and bet\vecn Harris & 
Associate;,, 7700 Edge\vater Drive, Suite 814, Oakland, CA 95621 hereinafter 
referred to as ''Consultant" and the Alameda County Flood Control and Water Conservation District, a political 
subdivision of the State of C:alifomia, hereinafter referred to as "District." 

AGREEMENT 

1. Definitions 
Where any \\'Ord or phrase defined be\O\V, or a pronoun used in place thereof, is used in any part of this Agreement, it 
shall have the meaning herein set tOrth. 

Agreement 

Consultant 
District 

Project 

·rhis Agree1nent together with all attachment:-. and appendices and other docuinents incorporated 
herein by reference. including, but not limited to. Appendices "A'·, ''B'", "C''. "D", and "E'·, 
attached hereto. 

Hanis & Associates 
Alameda County Flood Control and Water l'onservation District 

The District's project - Construction Management - as further described in Appendix ·'A''. Scope 
of Services. 

Services All work, labor, materials and services required under the terms and conditions of this Agreement, 
provided pursuant to the terms and conditions of this Agreement. including without limitation 
architectural, engineering, coordination and administrative services. 

Subconsultants Consultant's consultants, subconsultants, contractors and subcontractors, of any tier. 

2. Term of Agreement 

All work con1prising the Services shall be deemed performed under this Agreement. The contract period will be front 
June I, 2015 through f)ecember 31, 2016. 

3. Services Consultant Agrees to Perforn1 

3.1 Con:.ultant shall perfonn all Services described in Appendix ''A", "Services to be Provided by c·onsultant", 
attached hereto and incorporated by reference as though fully set forth herein. 

3.2 Consultant ~hall complete all Services required by this Agreement within the times specified in the Milestone 
Schedule in Appendix "A'·. Consultant agrees that the Milestone Schedule includes reasonable allowances for 
completion of the Services, including all time required for District's review and approval of deliverables and for 
approval of the deliverables by all authorities having jurisdiction over the Project and the Services. ('onsultant 
sha!l achieve its scheduled Milestones (as shown on the Milestone Schedule) unless an excusable event causes 
delay (excusable delay), and unless Consultant gives written notice of the excusable event and requests a time 
extension within ten days of the occurrence of the excusable event. (Excusable events shall be limited to acts of 
neglect by District or District's agents or consultants when acting at District's direction, breaches of this 
Agreen1cnt by District, Acts of God such as fire, flood, earthquake, or epide1nic, or delay by a construction 
contractor during the construction phase of the Project. or any other circumstances beyond Consultant's 
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reasonable control). If the period of excusable delay caused by an excusable event concurs with a Consultant
caused or other nonexcusable delay, District 1nay (but shall not be required to) grant a time extension \Vithout 
co1npensation. 

3.3 Consultant n1ay recover extra costs resulting from excusable delay upon ;,hawing that the costs clai1ned (i) 
resulted fro1n time and/or expenses actually incurred in perfonning Services, (ii) ¥/ere incurred by Consultant a~ 
a direct result of the delay and not other\vi~e within Consultant's scope of Services, and (iii) are documented to 
the District's satisfaction. (for exa1nple, and not by \vay of limitation, contract punch list and final inspection 
Services, whenever perfOr1ned, and Services related to correcting deficiencies in Consultant's work. shall be 
within Basic Services and not entitle c:onsultant to extra costs or Additional Service~.) 

3.4 Should the progress of the Services under this Agreement at any tin1e fall behind schedule for any reason other 
than excusable delay;,, Consultant shall apply such additional 1nanpower and resources as necessary to bring 
progress of the Services under this Agreement back on schedule and consistent \Vith the standard of protCssional 
skill and care required by this Agree1ncnl. Time is of critical iinportance in the performance of this Agree1nent. 

4. Compensation 

4.1 District shall pay Consultant con1pensation according to the Compensation Schedule established in Appendix 
"B", Payments lo Consultant. District shall pay Consultant in inonthly payments on or before the last day of each 
month for Services properly invoiced by the Consultant which have been properly perfonncd as of the last day of 
the inunediatcly preceding 1nonth and is due under Appendix "B". 

4.2 District shall not incur any charges under this Agreement, nor ~hall any pay1nents become due to Con~ultant for 
any payment period on the Project, until District receives all deliverables required under Appendix "A" for the 
payment period (if any) and reasonably accepts such deliverables as meeting the requirements of this Agrccn1ent. 
In cases where Consultant has partially completed one or more deliverables due during a payment period, and if 
Consultant demonstrates diligent progress thereon, then District may make a partial progress payment based 
upon Consultant's percentage completion of the partially completed deliverables and diligent progress but taking 
into account any adverse impacts upon District. 

4.3 J)istrict will not \Vithhold entire payment if a questioned amount is involved, but will issue payn1ent in the 
amount of the total invoice less any questioned amount(s). District will make payment for questioned 
amounts(s) upon District's receipt of any requested documentation verifying the claimed amount(s) and 
District's determination that the amount is due under the terms of this Agreement. District ;,hall advise 
Consultant, in writing, within 15 days of receipt of the requested documentation. Final payment \viii be made 
\Vhen all Services required under this Agreement have been completed to the reasonable satisfaction of District 
including, without limitation, Cousultant's trans1nittal of all deliverables to District required by Appendix ''A". 

4.4 Invoices furnished by Consultant under this Agreement must be in a fonn acceptable to District. All amounts 
paid by District to Consultant shall be subject to audit by District. Pa)Tilent shall be made by District to 
Consultant at the address stated hcreinabove. 

4.5 District 1nay set off against payinents due C:onsultant under this Agreement any sums that District detern1incs 
that Consultant owes to District because of Consultant's errors, omissions, breaches of this Agreement, delays or 
other acts which caused District monetary damages. Prior to exercising such right, District must demand and 
attend mediation pursuant to Section 27.3 of this Agreement, to be attended by District, Consultant, and any 
applicable in;.urance carrier~; such mediation to occur within 30 days of demand. If the parties cannot agree 
upon the time, place, and mediator, within one week of the !)istrict's demand, tbcn the Alameda County Superior 
Court may upon application by any party n1ake such selection for the parties. If a party other than District 
refuses to mediate under this Section, then l)istrict shall have satisfied its obligations under this Section. 

5, Maximum Costs 

5.1 District's obligation hereunder shall not at any ti1ne exceed the amount approved by the Board of Supervisors for 
payment to the ('onsultant pursuant to the terms of this Agreement. 

5.2 Except as may be provided by applicable !a\v governing emergency conditions, District has not authorized its 
einployees, officers and agents to request Consultant to perform Services or to provide material~, equiptnent and 
supplies that would result in c:onsultant performing Services or providing materials, equipment and supplies that 
exceed the scope of the Services, materials, equipment and supplies agreed upon in the Agree1nent unless the 
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District an1ends the Agreement in v.Titing and approves the amendment as required by law to authorize the 
additional Services, materials, cquipmen1 or supplies. 

5.3 District shall not reimburse Consultant fOr Services, n1aterials, equipn1ent or supplies provided by Consultant 
beyond the scope of the Services, 1naterials. equipment and supplies agreed upon in the Agrecn1ent and unless 
approved by a written a1nendn1ent to the Agree1nent having been executed and approved 111 the sa1ne 1nanner as 
this Agreement. 

6. Qualified Personnel 

6.1 For purposes of this Agreement, except for notices specified under Section 17 belo'W·, District shall direct all 
communications to Consultant through Janet Ribeiro Wesner, l'onstruction Manager Harris & Associates; and 
Consultant shall direct all communications to lJistrict through District Construction Manager. 

6.2 Services under this Agreement shall be perfi.1rn1ed only by con1petent personnel under the supervision of and-'or 
in the en1ployment of l'onsultant. Consultant shall confonn with District's reasonable requests regarding 
assignment of personnel, but all personnel, including those assigned at District"s request, shall be supervised by 
Consultant. 

6.3 Consultant agrees that all professional personnel assigned lo the Project will he listed in its proposal, Appendix 
"A'·. attached hereto and by this reference incorporated herein. and that the listed personnel will continue their 
assignments on the Project during the entire term of this Agreement. It is rccogni?ed that the listed personnel are 
not bound by personal employment contracts to Consultant. Consultant agrees that reassignment of any of the 
listed personnel during the Agreement period shall only be with other professional personnel who have 
equivalent experience and shall require the prior written approval of District. Any costs associated with 
reassignment of personnel shall be borne exclusively by Consultant. 

6.4 Consultant agrees that should the above personnel not continue their assignments on the Project during the entire 
term of this Agreement. then Consultant shall not charge District for the cost of training or "bringing up to 
speed" replacement personnel. District may condition its reasonable approval of substitution personnel upon a 
reasonable transition period wherein new personnel will learn the Project and get up to speed at Consultant's 
cost. 

7. Representations 

7.1 Consultant represents that it has rcvie\ved Appendix "A''. ·'Services to be Provided by Consultant", and that in its 
professional judgment the Services to be performed under this Agreement can be performed fOr a fCc v.ithin the 
maximum amount set forth in the Con1pensation Schedule established in Appendix "B". Payments to Consultant, 
and V.'ithin the times specified in the Milestone Schedule. 

7.2 Consultant represents that it is qualified to perfOrm the Services and that it possesses the necessary licenses 
and/or permits required to periOrn1 the Services or will obtain such licenses and/or permits prior to time such 
licenses and/or pennits are required. Consultant also represents that it has reasonable knowledge of all 
applicable building codes, laws, regulations and ordinances. 

7.3 Consultant represents that it and its suhconsultant~ have specialized expertise in engineering services similar to 
those intended for the Project. Consultant agrees that the Services shall be perfOm1ed in a manner that conforms 
to the standards of engineering practice observed by a specialist in performing services similar to the Services. 
Consultant agrees that frir a period of one year after the completion of the Services or at the final acceptance of 
the construction resulting from the Services, whichever is later, it will re-perform or replace any part or all of the 
Services deemed hy !Jistrict to be defective and/or not meeting the above standard. 

7.4 The granting of any progress payinent by District, or the receipt thereof by Consultant, or any inspection, review, 
approval or oral statement by any representative of District or any other governmental entity, shall in no way 
waive or litnit the obligations in this Section 7 or lessen the liability of Consultant to re-perform or replace 
unsatisfactory Services to the extent required by Section 7.3 above, including but not limited to cases where the 
defective or below standard Services may not have been apparent or detected at the time of such pay1nent, 
inspection, review or approval. 
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8. Indemnification and General l.iability 

8_ J (a) To the fullest extent allowed by la\\', Consultant shall indemnify and hold hannlcss the District and County 
of Alameda, their Board of Supervisors, ollicers, employees, and representatives fron1 and against any and 
all claims, actions, including administrative actions, penalties, fees or fines, losses, injuries, damage~ or 
expenses of every name, kind, and description, including litigation costs and reasonable attorney's fees, 
court costs, litigation expenses and fees of expert consultants or expert witnesses. incurred. brought fi.1r or 
on account of. injury to or death of any person, including but not limited to \\'orkers, District or County 
employees, and the public, or da1nage to property, or any infringement of the patent rights, copyright, trade 
secret, trade name. tradc1nark, service mark or any other proprietary right of any person or persons in 
consequence of lht: use by District or County. or any of the other lndemnitces, of articles or Services to be 
supplied in the performance of this Agreement to the extent caused by tht: negligence, recklessness. or 
willful nlisconduct of C:onsultant, its officers, agents, cn1ployees, volunteers. representatives, contractors 
and subcontractors. Each party shall notify the other party in1mediately in writing of any claim or damage 
related to activities pcrfom1ed under this Agreement. The parties shall cooperate with each other in the 
investigation and disposition of any claim arising out of the activities under this Agreement. 

(b)The duty of Consultant to indemnify and save harmless as set forth herein, shall includt: the duty to 
defend as set forth in Section 2782.8 of the California Civil Code. 

(c)Thc obligations set forth in this section shall continue beyond the term of this Agreement as to any act 
or omission which occurred during or under this Agreement. In no event shall the indemnification 
obligation extend beyond the date when the institution of legal or equitable proceeding for professional 
negligence would be barred by an applicable statute of repose or statute of limitation. 

8.2 flntcntionally Omitted] 

8.3 [Intentionally On1itted] 

8.4 Consultant shall place in its subconsulting agreements and cause its Subconsultants to agree to indemnities and 
insurance obligations in favor of District and other Indemnitees in the exact fom1 and substance of those 
contained in this Agreement. 

8.5 District acknowledges that the discovery, presence, handling or removal of asbestos products, polychlorinated 
biphcnyl (PCB) or other hazardous substances \\'hich may pre~ently exist at the Project site is outside of 
Consultant's expertise and is not included in the scope of Services Consultant is to pertOnn nor included in 
Consultant's insurance. District shall hire an expert consultant in this field if the Project involves such 
materials. Consultant shall not be responsible or be involved in any way with the discovery, presence, handling 
or removal of such 1naterials. ('onsultant shall be responsible to coordinate \.Vith District's expert consultant as 
required by Appendix "A", Services to Be Provided by Consultant. 

9. I.iability of District 

9.1 Except as provided in Appendix "A", Services to be Provided by Consultant, and Appendix ''C", Insurance, 
District's obligations under this Agreement shall be limited to the payment of the compcn~ation provided for in 
Sections 3, 4 and 5 of this Agreement. 

9 .2 Notwithstanding any other provision of this Agreement, in no event shall District be liable, regardless of whether 
any claim is based on contract or tort, iOr any special, consequential, indirect or incidental damages, including, 
but not limited to, lost profits or revenue, arising out of or in connection with this Agreement or the Services 
performed in connection with this Agreement. 

9.3 District shall not be responsible for any damage to persons or property as a result of the use, misuse, or failure of 
any equipment used by Consultant, or by any of its employees, even though such equipment be furnished, rented, 
or loaned to Consultant by District. The acceptance or ust: of such equipment by Consultant or any of its 
employees shall be construed to n1ean that Consultant accepts full responsibility for and agrees to exonerate, 
indemnify, defend and save harnlless District from and against any and all claims for any damage or injury of 
any type, including attorneys' tees, arising from the use, misuse or failure of such equipment, whether such 
damage be to the Consultant, its employees, District employees or third parties, or to property belonging to any 
of the above except to the extent caused by the sole negligence of willful misconduct of District. 
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9.4 Nothing in this Agreement shall constitute a \Vaiver or li1nitation of any right or remedy, whether in equity or at 
law, which District may have under this Agreen1ent or any applicable law. All rights and remedies of District, 
\vhether under this Agreement or other applicable la\V, shall be cuinulative. 

10. Independent Contractor; Payment of l'axes, and Other Expenses 

10.1 Consultant shall be dee1ned at all tin1es to be an independent contractor and shall be wholly responsible for the 
manner in \Vhich Consultant performs the Services required of Consultant by the tem1s of this Agreement. 
Consultant shall be liable for the acts and 01nissions of its Subconsultants, its employees and its agents. 

10.2 Nothing contained herein shall be construed as creating an employment agency or joint venture relationship 
between District and Consultant. Consultant acknowledges that neither it nor any of its employees or agents 
shall. for any purpose v.·hatsoever, be dcen1cd to be J)istrict employees, and shall not be entitled to receive any 
benefits conferred on District employees, including v.·ithout limitation workers' compensation, pension, health, 
insurance or other benefits. 

10.3 Consultant shall be solely responsible for payment of any required taxes, including Califiimia sales and use 
taxes, and United States income tax Viithholding and social security taxes. levied upon this Agreement, the 
transaction, or the Services delivered pursuant hereto. 

10.4 Consultant shall be available as much as reasonably possible to District staff during the District's normal 
working hours or as otherwise requested by District. Terms in this Agreement referring to direction from 
District shall be construed as providing fOr direction as to policy and the result of Consultant's Sen'ices only 
and not as to the means by which such a result is obtained. 

10.5 Nothing in this Agreement shall operate to confer rights or benefits on persons or entities who are not parties to 
this Agreement. 

11. Insurance 

11.1 Prior to execution of this Contract, Consultant shall furnish to District satisfactory proof that it maintains the 
insurance required by this Contract as set forth in Appendix C "Insurance," which is attached and made a part of 
this Contract. In the event Consultant fails to maintain any required insurance, District may (but is not 
obligated to) purchase such insurance and deduct or retain premium amounts fron1 any sums due Consultant 
under this L'ontract (or Consultant shall promptly reimburse District for such expense). 

12. Suspension of Services 

12.1 District may, without cause, order Consultant to suspend, delay or Interrupt (''suspend'') Services pursuant to 
this Agreen1ent, in whole or in part, fOr such periods of time as District may determine in its sole discretion. 
Distnct ~hall deliver to Consultant written notice of the extent of the suspension at least seven (7) calendar days 
before the commencement thereof Suspension shall be treated as an excusable delay and Consultant shall be 
compensated for such delay to the extent provided under this Agreement. 

12.2 Notwithstanding anything to the contrary contained 1n this Section, no con1pensation shall be 1nade to the extent 
that pcrfonnance is, was or v.·ould have been so suspended, delayed or interrupted by a cause for which 
Consultant is responsible. 

13. Termination of A2rcement for Cause 

13.1 If at any time District believes Consultant may not be adequately performing its obligation~ under this 
Agreement, that Consultant may fail to complete the Sen'ices as required by this Agreement, or has provided 
\vrittcn notice of observed deficiencies in Consultant's performance, District may request fro1n Consultant 
prompt written assurances of perfonnance and a written plan to correct the observed deficiencies in 
Consultant's performance. Con~ultant shall provide such written assurances and written plan within ten 
calendar days of receipt of written request. Consultant acknov.·ledges and agrees that any failure to provide 
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\\Tiltcn <1ssuranccs and a written plan to correct observed deficiencies, in the required tiine, is a material breach 
under this Agreement. 

l 3.2 Consultant shall be in default of this Agreeinent and District 1nay, in addition to any other legal or equitable 
remedies available to District, tenninate Consultant·s right to proceed under the Agree1ncnt, for cause: 

13 .2.1 Should Consultant make an assignn1ent for the benefit of creditors. admit in \\'Ii ting its inability to pay 
its debts as they beco1ne due, file a voluntary petition in bankruptcy, be adjudged a bankrupt or 
insolvent, file a petition or ansv.·cr seeking for itself any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or sitnilar relief under any presenl or future statute, law, or 
regulation, file any answer adn1itting or not contesting the material allegations of a petition filed against 
Consultant in any such proceeding, or seek. consent to, or acquiesce in, the appointment of any trustee. 
receiver. custodian or liquidator of Consultant or of all or any substantial part of the properties of 
Consultant, or if Consultant. its directors or shareholders, take action to dissolve or liquidate C'onsultant; 
oc 

13.2.2 Should Consultant co1n1nit a material breach of this Agreement and not cure such breach within ten (JU) 
calendar days of the date of \Vritten notice fTom District to Consultant demanding such cure; or, if such 
failure is curable but not curable within such ten (10) day period, within such period of time as is 
reasonahly necessary to accomplish such cure. (In order for Consultant to avail itself of this time period 
in excess of 10 calendar days, Consultant must provide District within the 10 day period a v.ritten plan 
acceptable to Di.-;trict to cure said breach, and then diligently conunence and continue such cure 
according to the written plan); or 

13.2.3 Should Consultant violate or allo\\' a violation of any valid la\\', statute, regulation, rule, ordinance, 
pennit, license or order of any governmental agency in effect at the time ofperfonnance of the Services 
and applicable to the Project or Services and does not cure such violation within ten (10) days of the 
date of the notice from District to Consultant de1nanding such cure; or, if such failure is curable but not 
curable within such ten (10) day period. within such period of lime as is reasonably necessary to 
accon1plish such cure. (In order for Consultant to avail itself of this lime period in excess of 10 calendar 
days, Consultant must provide District within the 10 day period a written plan to cure said violation 
acceptable to District, and then diligently commence and continue performance of such cure according 
to the written plan.) 

13.3 In the event oftennination by District a~ provided herein for cause: 

13.3.1 District shall compensate Consultant for the value of the Services delivered to District upon termination 
as determined in accordance with the Agreement, Sl!bject to all rights of off.set and hack charges. but 
District shall not compensate Consultant fOr its costs in terminating the Services or any cancellation 
charges owed to third parties; 

13.3.2 Consultant shall deliver to District possession of all tangible aspects of the Services in their then 
condition, including but not li1nited to, all copies (electronic and hard copy) of designs, engineering. 
Project records, cost data of all types, dra\\ings and specifications and contracts with vendors and 
Subconsultants, and all other documentation as~ociated with the Project, and all supplies and aids 
dedicated solely to performing Services which, in the nonnal course of the Services, would be 
consumed or only have salvage value at the end of the Services period. 

13.3.3 Consultant shall remain fully liable tOr the failure of any Services completed and drawings and 
specifications provided through the date of such termination to comply with the provisions of the 
Agreement The provisions of this Section shall not be interpreted to diminish any right which District 
may have to claim and recover damages for any breach of this Agreement, but rather, Consultant shall 
compensate District for all loss, co~t, damage, expense, and1or liability suffered by District as a result of 
such termination and failure to co1nply with the Agreement. 

13.4 In the event a termination for cause is detennined to have been made wrongfully or without cause, then the 
termination shall be treated as a termination for convenience, and Consultant shall have no greater rights than it 
would have had if a termination fr)r convenience had been effected in the first instance. No other loss, cost, 
damage, expense, or liability may be claimed, requested, or recovered by Consultant. 
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14. Termination of Agreement for Con\·enience 

14. 1 District may temtinate performance of the Services under the Agreement in accordance with this Section in 
whole, or fro1n tin1e to tinte in part, "'henever District shall dctcnnine that termination is in the District's best 
interests. Termination shall be effected by District delivering to Consultant, at least seven (7) calendar days 
prior to the effective date of the tennination, a Notice of 'J'ermination specifying the extent to \Vhich 
perfOrmance of the Services under the Agreement is terminated. 

14.2 After receipt of a Notice of T crmination, and except as othcr\vise directed by District, Consultant shall: 

14.2.1 Stop Services under the Agreement on the date and to the extent specified in the Notice of"! ermination; 

14.2.2 Place no fUrther orders or subcontracts (including agrecn1cnts v.·ith Subconsultants) for materials, 
Services, or facilities except as necessary to complete the portion of the Services under the Agreement 
which is not tenninated: 

14.2.3 ·renninate all orders and subcontrdcts to the extent that they relate to perfor1nance of Services 
terminated by the Notice ofTcrn1ination: 

14.2.4 Assign to District in the ntanner. at tin1es, and to the extent directed by District, all right, title, and 
interest of Consultant under orders and subcontracts so tem1inatcd. District shall have the right, in its 
discretion, to settle or pay any or all claims arising out of termination of orders and suhcontracts; 

14.2.5 Settle all outstanding liabilities and all clain1s arising out of such termination of orders and subcontracts, 
with approval or ratification of District to the extent District may require. District"s approval or 
ratification shall be final for purposes of this clause; 

14.2.6 TransJ€:r title and possession lo District, and execute all required documents and take all required 
actions to deliver in the manner, at times, and to the extent, if any, directed by District, con1pleted and 
uncon1pleted designs and specifications, Services in process, completed Services, supplies, and other 
n1aterial produced or fabricated as part of. or acquired in connection with performance of, Services 
tenninated by the Notice of ·rermination (including mockups and model(s)), completed or partially 
con1pleted plans, drdwings, information. in whatever form (i.e., hard-copy and electronic), all 
intellectual property rights (including v.·ithout limitation, to the extent applicable, all licenses and 
copyright, trademark and patent rights) and all other property and property rights which, if the 
Agreement had been completed, would have been required to be fun1ished to District. 

14.2.7 Use its best efforts to assist District in selling, in the n1anner, at times, to the extent, and at a price or 
prices that District directs or authorizes, any property of the types referred to in Section 14.2.6, but 
Consultant shall not be required to extend credit to any purchaser, and may acquire any such property 
under conditions prescribed and at a price or prices approved by District. All proceeds from the 
fOregoing shall be applied to reduce payments to be made by District to Consultant under this 
Agreement, shall otherv.ise be credited to the price or cost of Services covered by this Agreement or be 
paid in such other 1nanner a~ District may direct; 

14.2.8 Co1nplete performance of any part of the Services which V.'ere not ter1ninated by the Notice of 
Termination; and 

14.2.9 Take ~uch action as may be necessary, or as District rnay direct, for the protection and preservation of 
property related to this Agree1nent v.·hich is in Consultant's possession and in which District has or may 
acquire an interest. 

14.3 After receiving a Notice ofTennination, Consultant shall subn1il to District a termination claim, in the form and 
with the certification District prescribes. The claim shall be submitted promptly but in no event later than 3 
months from the effective date of the termination, unless one or more extensions in writing are granted by 
District upon Consultant's written request made within such 3-month period or authorized extension. Jlowever, 
if District determines that facts justify such action, it may receive and act upon any such termination claim at 
any tin1c after such 3-month period or extension. If Consultant fails to submit the tennination clai1n within the 
time allowed, District may determine, on basis of inforn1ation available to it, the amount, if any, due to 
Consultant because of the tem1ination. District shall then pay to Consultant the amount so determined. 

14.4 Subject to provisions of Section 14.3, Consultant and District may agree upon the \vhole or part of the amount 

Page 7 of20 



ProlCssional Services Agrccn1ent (~ontract No. 11298 
or a1noun1s to be paid to t:o11sultant because of any termination of Services under this Section. The amount or 
an1ounts niay include a reasonable allo\\.'ancc for profit on Services done. llowevcr, such agreed amount or 
amounts. exclusive of settlement costs. shall not exceed the total Agrccn1ent price as reduced by the amount of 
payments otherwise niade and as further reduced by the Agreement price of Services terminated. The 
Agreement may be amended accordingly. and Consultant ~hall be paid the agreed amount. 

14.5 If Consultant and District fail, under Section 14.4, to agree on the whole amount to be paid to Consultant 
because of termination of Services under this Section, then Consultant's entitlement to con1pensation for 
Services specified in the Agree1nent which are performed before the ef!Cctive date of Notice of Tennination, 
shall be the total (without duplication of any items) of 

14.5.I Reasonable value of Con~ultant's Services performed prior to Notice of 1ennination, based on 
Consultant's entitlement to compensation under Appendix "B", "Payments to Consultant''. Such 
amount or amounts shall not exceed the total Agreement price as reduced by the amount of payment~ 
otherwise made and as further reduced by the Agreement value of Services terminated. Deductions 
against such amount or amount'> shall be 1nadc for deficiently performed Services, rework caused by 
deficiently perforn1cd Services, cost of materials to be retained by Consultant. anioun\s realized by sale 
of materials, and for other appropriate credits against cost of Services. Such amount or amounts ntay 
include profit, but not in excess of l 0 percent of Consultant's total costs of performing the Services. 

14.5.2 When, in opinion of f)istrict, the cost of any item of Services is excessively high due to costs incurred to 
remedy or replace defective or rejected Services (including having to re-perform Services), reasonable 
cost to be allov.ed will be the estin1ated reasonable cost of performing Services in compliance \Vith the 
requirements of Agreen1ent and excessive actual cost shall be disallowed. 

14.5.3 Reasonable cost to Consultant of handling material returned to vendors, delivered to District or 
otherwise disposed of a~ directed by District. 

14.6 Except as provided in this Agreement, in no event shall District be liable for costs incurred by Consultant (or 
Subconsultants) afler receipt of a Notice of Termination. Such non-recoverable costs include, but are not 
limited to, anticipated profits on the Agreement or subcontracts, post-termination employee salaries, post
termination adn1inistrative expenses, post-termination overhead or unabsorbed overhead, costs of preparing and 
submitting claims or proposals, attorney's fees or other costs relating to prosecution of the claim or a lav.rsuit, 
pre-judgment interest, or any other expense which is not reasonable or authorized under Section 14.5. 

14.7 1·his section shall not prohibit Consultant from recovering costs necessary to discontinue further Services under 
the Agreement a<; provided for in Section 14.2 or costs authoriLed by District to settle claims from 
Subconsultants. 

14.8 In arriving at amount due Consultant under this Section there shall be deducted: 

14.8.1 All unliquidated advance or other payments on account theretofore made to (~onsu!tant, applicable to 
the terminated portion of Agreen1ent, 

14.8.2 Any substantiated c\ain1 which District may have against Consultant in connection with this Agreement, 
•nd 

14.8.3 The agreed price for, or proceeds of sale oC any materials, supplies, or other things kept by Consultant 
or sold under the provisions of this Section, and not otherwise recovered by or credited to District. 

14.9 If the termination for convenience hereunder 1s partial, before settlement of the terminated portion of this 
Agreement, Consultant 1nay file with District a request in writing for equitable adjustment of price or prices 
specified in the Agreement relating to the portion of this Agreetnent which is not terminated. District may, but 
shall not be required to, agree on any such equitable adjustment. Nothing contained herein shall limit the right 
of District and Consultant to agree upon amount or amow1ts to be paid to (_'onsultanl for completing the 
continued portion of the Agreement \\!hen the Agreement does not contain an established price for the continued 
portion. Nothing contained herein shall limit District's rights and remedies at law. 
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15. Conflicts of Interest/Other Agrccn1ents 

15.l l'onsultant represents that it is fan1iliar with Section 1090 and Section 87100 ct seq. of the Uovem1nent ('ode of 
the State of California, and that it does not know of any facts that constitute a violation of said sections. 

15.2 Consultant represents that it has con1pletely disi.:losed to District all fact.~ bearing upon any possible interests, 
direct or indirect. \vhich l'onsultant believes any 1nember of District, or other officer, agent or employee of 
District or any department presently has, or will have, in this Agreetncnt, or in the perforn1ance thereof; or in 
any portion of the profits thereunder. Willful failure to make such disclosure. if any, shall constitute ground for 
termination of this Agreement by District for cause. Consultant agrees to comply with all conflict of interest 
codes adopted by the (~ounty of Ala1neda and their reporting requirements. 

15.3 Consultant covenants that it presently has no interest, and shall not have any interest, direct or indirect, which 
would conflict in any n1anner ~1th the pcrfom1ance of Services required under this Agreement. Without 
limitation, Consultant represents to and agrees with the District that Consultant has no present, and will have no 
future, conflict of interest bct\vecn providing the District the Services hereunder and any interest Consultant 
may presently have, or will have in the future, with respect to any other person or entity (including but not 
limited to any federal or state wildlife, environmental or regulatory agency) which has any interest adverse or 
potentially adverse to the District, as determined in the reasonable judgn1ent of the District. The provisions of 
this Section 15 shall remain fully effective indefinitely after tennination of Services lo the f)istrict hereunder. 

16. Proprietary or Confidential Information of District; Publicit)· 

16.1 c·onsultant acknowledges and agrees that, in the perfOnnance of the Services under this Agreen1ent or in the 
contemplation thereof, Consultant may have access to private or confidential infonnation which may be owned 
or controlled by District and that such information may contain proprietary or confidential details, the disclosure 
of which to third parties may be damaging to District. Consultant agrees that all information disclosed by 
District to or discovered by Consultant shall be held in strict confidence and used only in performance of the 
Agrectnent. Consultant shall exercise the same standard of care to protect such information as a reasonably 
prudent Consultant \vould use to protect its own proprietary data, and shall not accept employment adverse to 
the District's interests where such confidential infor1nation could be used adversely to the District's interests. 
Consultant agrees to notify the l)istrict in1n1ediately in \\-"riling if it is requested to disclose any inforniation 
made kno\\-11 to or discovered by Consultant during the performance of or in connection with this Agreement. 

16.2 Any publicity or press releases with respect to the Project or Services shall be under the District's sole 
discretion and control. ('on.~ultant shall not discuss the Services or Project, or matters pertaining thereto, with 
the public press, representative1> of the public media, public bodies, or representatives of public bodies. without 
District's prior written consent. Consultant shall have the right, however, without District's further consent. to 
include representations of Services among (:onsultant's promotional and professional material, and to 
communicate \Vith persons or public bodies \\-"here nece~sary to perform under this Agreement. 

16.3 The provisions of this Section 16 shall remain fully etlectivc indefinitely after termination of Services to the 
District hereunder. 

17. Notice to the Parties 

17.1 Notices_ All notices (including requests, de1nand~, approvals. or other communications) under this Agreement 
shall be in writing. 

17.1.1 Method of Delivery. Notice shall be sufficiently given for all purposes as fOllows; 

(a) When personally delivered to the recipient. notice is effective on delivery. 

(b) When mailed first class to the last addre.'.s of the recipient kno\\-11 to the party giving notice, notice 
is effective on delivery. 

(c) When mailed by certified mail v.'ith return receipt requested. notice is effective on receipt if 
delivery is confirmed by a return receipt. 
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(d) Vv'hen delivered by overnight delivery service, including Federal Express, Airborne, and United 
Parcel Service, with charges prepaid or charged to the sender's account, notice is effective on 
delivery if delivery is confirmed by the delivery service. 

(e) When sent by f<Jx to the last f~x nun1ber of the rcc1p1ent known to the party giving notice, notice is 
effective on receipt <JS long a~ (I) a duplicate copy of the notice is promptly given by first-class or 
certified 1nail or by overnight delivery or (2) the receiving party delivers a wrinen confirmation of 
receipt. Any notice given by 1:1x shall be considered to have been received on the next busine~~ day 
if it is received after 5 p.m. (recipient's tin1e) or on a nonbusiness day. 

17.1.2 Refused, Unclai1ned or Undeliverable Noticefl. Any correctly addressed notice that is refused, unclaimed, 
or undeliverable because of an act or omission of the party to be notified shall be considered to be 
effective as of the first date that the notice was refused, unclai1ned, or considered undeliverable by the 
postal authorities, niessenger, or overnight delivery service. 

17.l.3 Addresses. Addresses for the purpose of giving notice are set tOrth below. Either party may change its 
address or fax number by giving the other party notice of the change in any manner permitted by this 
paragraph 17. 

To District: 
Construction Manager 
951 Turner Court, Roon1 300 
Hayward, CA 94544 

To (:onsultant: 
Janet Ribeiro Wc~ner 
Harris & Associates 
1401 Willov.' Pass Road. Suite 500 
Concord, CA 94520 

! 7.1.4 Change of Recipient or Addres.s. Either party may, by written notice given at any time or from tin1c to 
time, require subsequent notices to be given to another individual person, whether a party or an officer or 
a representative, or to a different address. or both. Notices given before actual receipt of notice of change 
shall not be invalidated by the change. 

18. Ownership of Results/Work for Hire 

18.1 Any interest (including, but not li1nitcd lo, property interests and copyright interests) of Consultant or its 
Subconsultants, in drawings, plans, specifications, studies, reports, memoranda, computational sheets or other 
documents (including but not linlited to, electronic media) prepared by Consultant or its Subconsulta11ts in 
connection with Services to be perfOrmed under thi~ Agreen1ent shall become the property of and will be 
transmitted to Di.strict at the conclusion of this Agreement. Con.<;ultant may, however, retain one copy for its 
files. Notwithstanding the foregoing, in the normal course of the Consultant's activities, Consultant shall have 
an unrestricted right to reuse its standard construction drawings, details, specifications and other related 
documents, including the right to retain electronic data or other reproducible copies thereof, and the right to 
reuse portions or the infonnation contained in them v,.·hich is incidental to the overall design of the Project. 
District shall indemnify, hold hannless and defend Consultant against any and all claims, liabilities, losses and 
costs arising from District's use of Consultant's documents on work for v.-·hich Consultant is not retained. 

18.2 Any and all artworks, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, software, 
reports, diagrams, surveys. source codes or any original works of authorship created by Consultant or its 
Subconsultants in connection with Services performed under this Agreement shall be Works for Hire as defined 
under l'itle 17 of the United States Code, and all cop}'Tights in such works are the property of District. In the 
event that it is ever detennined that any works created by (:onsultant or its Subconsultants under this Agreement 
are not Works for Hire under U.S. law, l'onsultant hereby assigns all copyrights to such works to District. With 
the prior written approval of the District, ('onsultant may retain and use copies of such works for reference and 
as documentation of its experience and capabilities. 
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19. 1\udit and lnspe-ction R£'cords 

Contract No. 11298 

19 .1 Consultant shall maintain all drav<'ings, ~pecifications, calculations, cost estimates, quantity takeoffs. staten1ents 
of construction costs and con1pletion dates, schedules and all correspondence, internal n1e1noranda. papers. 
\\Tilings. electronic n1edia and document;. of any sort prepared by or fun1ished to Consultant during the course 
of perfonning the Services and providing ~crvices with respect to the Project, for a period of at lea;.t five years 
follo\.ving final co1npletion and acceptance of the Project. All such records (except for 1naterials subject to the 
atton1ey client privilege, if any) shall be available to District, and District's authorized <1gents, officers. and 
eniployees, upon request <1\ reasonable times and places. Monthly records of Consultant's personnel costs, 
l'onsultant costs, and rei1nbursable expen~es pertaining to both Basic Services and Additional Services shall be 
kept on a generally recogni?ed accounting basis. and shall be available to District. and District's authorized 
agents. oflicers. and cn1ployccs. upon request at reasonable tin1es and places. Con;,ultant shall not destroy any 
Project records until after advising District and allowing District to accept and store the records. 

19 .2 Consultant agrees to n1aintain full and adequate records in accordance v.ith District requiren1ents to shov.· actual 
costs incurred by Consultant in it;, perfOnnance of this Agreement. and to 1nake available to District during 
business hours accurate ledgers, books of accounts, invoices, vouchers, cancelled checks, and accounting and 
other books. records and docuinents evidencing or relating to all expenditures and disbursc1nents charged to 
District or relative to Consultant's activities under this Agreement. ('onsultant will furnish to District. its 
authorized agents, officers and employees such other evidence or information as District niay request with 
regard to any such expenditure or disbursement charged by Consultant. Consultant will pennit District. and 
District's authorized agents, officers. and employees, to audit, examine and make copies, excerpts and 
transcripts fi-0111 such iten1s, and to make audits of all invoices, niaterials, payrolls, records or personnel and 
other data related to all other matters covered by this Agreement, whether funded in whole or in part under this 
Agreement. 

19.3 Consultant ;,hall maintain all iten1s described in Sections 19.1 and 19.2 above in an accessible location and 
condition for a period of not less than five years after final completion and acceptance of the Project or until 
after final audit has been resolved, whichever is later. If such ite1ns arc not kept and n1aintained by Consultant 
v.'ilhin a radius of fifty (50) miles ffon1 District's offices at 399 Elmhurst Street, Hayward, l'alifOmia, 
Consultant shall, upon District's request and at Consultant's sole cost and expense, make such items available to 
District, and District's authorized agents, officers, and employees. for inspection at a location within said fifty 
(50) mile radius, or Consultant shall pay District its reasonable and necessary costs incurred in inspecting 
C:onsultant's books and records, including, but not limited to. travel. lodging and subsistence costs. The State of 
California or any federal agency having an interest in the subject of this Agreement shall have the sanie rights 
conferred upon District by this Section. 

19.4 The rights and obligations established pursuant to this Section shall be specifically enforceable and survive 
terntination of this Agreement. 

20. Subcontracting/Assignment/ District Employees 

20.1 Consultant and District agree that Consultant'~ unique talent;,, ki1owledge and experience fonn a basis for this 
Agreement and that the services to be perfonned by Consultant under this Agreement are personal in character. 
Therefore, Con.<.ultant shall not subcontract, assign or delegate any portion of this Agreement or any duties or 
obligations hereunder unless approved by District in a written instrument executed and approved by the District 
in writing. Neither party ;,hall, on the basis of this Agreement, contract on behalf of or in the name of the other 
party. Any agreement that violates this Section shall confer no rights on any party and shall be nul! and void. 

20.2 Consultant shall use the Subconsultants for the scopes of work listed in Appendix A attached hereto, and shall 
not substitute Subconsultants unless approved by written instrument executed and approved by the District in 
writing. 

20.3 To the extent Consultant is pennitted by District in writing to subcontract. assign or delegate any portion of this 
Agreement or any duties or obligations hereunder, Consultant shall comply \Vith all applicable prompt pay1nent 
laws and regulations (including, without linlitation, California Civil Code Section ~3321. Consultant ;,hall 
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remain fully liable and resport-;ible fOr all acts and on1issions of its Subconsultants 1n collllCCllon with the 
Services or the Project. as ifit engaged in the acts and omissions directly. 

20.4 Consultant shall not employ or engage, or attempt to en1ploy or engage, any person who is or was employed by 
District or any department thereof at any time that this Agreement is in effect. during the tern1 of this 
Agree1nent and fOr a period of two years after the tcmiination of this Agreement or the completion of the 
Services, without the \'lfitten consent of District. 

21. Non-Discrimination, Equal Employment Opportunity, and Business Practices 

21.1 Consultant shall not discriminate against any employee or applicant for employment, nor against any 
Subconsultant or applicant for a subcontract. because of race. color, religious creed, age, sex, actual or 
perceived sexual orientation, national origin. disability as defined by the ADA (Americans with Disabilities 
Act) (as defined below), political affiliation, \'Cteran's status, or any other non-merit factor. To the extent 
applicable, Consultant shall comply with al! federal, state, and local laws (including, without limitation, County 
ordinances, rules, and regulations) regarding non-discrimination, equal employment opportunity, affirmative 
action, and occupational-safety-health concerns. shall comply ¥lith all applicable rules and regulations 
thereunder. and shall comply \Vith san1e as each may be amended frotn time to time. 

21.2 Consultant shall, in all solicitations or advertise1nents for applicants for en1ployn1ent placed as a result of this 
Agreement, state that it is an "Equal Opportunity Employer" or that all qualified applicants will receive 
consideration for employment without regard to their race, color, religious creed, age, sex, actual or perceived 
sexual orientation, national origin, disability as defined by the ADA (Americans with Disabilities Act) (as 
defined below), political affiliation, veteran's status. or any other non-merit factor. 

21.3 Consultant shall, if requested to do so hy the District, certify that it has not, in the performance of thi~ 
Agrce1nent, discriminated against applicants or employees because of their race, color, religious creed, age, sex, 
actual or perceived sexual orientation, national origin, disability as defined by the ADA (Americans Viith 
Disabilities Act) (as defined below), political affiliation, veteran's status, or any other non-merit factor. 

21.4 If requested to do so by the District, Consultant shall provide the District with access to copies of all of its 
records pertaining or relating to its employment practices, except to the extent such records or portions of such 
records are confidential or privileged under state or federal law. 

21.5 Consultant shall recruit vigorously and encourage ntinority- and women-owned businesses to bid Its 
subcontracts. 

21.6 Nothing contained in this Agreement shall be construed in any n1a1lller so as to require or permit any act, \'ihich 
is prohibited by law. 

21.7 The Consultant shall include the provisions set forth in 21.2 through 21.6 (above) in each of its subcontracts. 

22. Drug-Free Workplace Policy 

22.1 Consultant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawful 
manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited on a County 
facility or work site. Consultant agrees that any violation of this prohibition by Consultant, its employees, 
agents, or assigns shall be deemed a material breach of this Agreement. 

22.2 If Consultant or any employee of Consultant is convicted of a cri1ninal drug statute violation occurring at a 
County facility or work site, the Consultant within five days thereafter shall notify the head of the District 
departn1ent/agcncy for which the contract services arc performed. 

23. Compliance with Americans \\-'ith Disabilities Act 

23.l Consultant acknowledges that. pursuant to the Americans with Disabilities Act ("ADA"), progra1ns, services 
and other activities provided by a public entity to the public, whether directly or through a contractor, must be 
accessible to the disabled public. Consultant shall provide the Services specified in this Agreement in a manner 
that complies with the standard of care established under this Agreement regarding the ADA and any and all 
other applicable federal, state, and local disability rights legislation. (:onsultant agrees not to discrin1inate 
against disabled persons in the provision of services, benefits or activities provided under this Agreen1ent. and 
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further agrees that any violation of thi;, prohibition on the part of ('onsultanl. its employees. agents or as;,igns 
shall constitute a n1atcrial breach of thi;, Agree1nent. 

24. Debarment and Suspension Certification (Applicable to all agrcenients funded in part or \Vhole \Vith federal funds 
and contracts over $25,000). 

24.1 (a) By signing this agreentent and Appendix D, Debanncnt and Suspension Certification, Consultant/Grantee 
agrees to co1nply with applicable federal su;.pcn;,ion and debarntent regulations, including but not li1nited 
to 7 Code of Federal Regulations (CFR) 3016.35, 28 CFR 66.35, 29 CFR 97.35, 
34 l'FR 80.35, 45 CFR 92.35, and Executive Order 12549. 

(b) By signing this agreement, C'onsultant certifies to the best of its kno\vlcdgc and belief. that it and its 
principal;,: 

(I) Are not presently debarred, suspended, proposed fi:Jr debannent, declared ineligible, or 
voluntarily excluded by any federal department or agency~ 

(2) Shall not knovlingly enter into any covered transaction with a person who is proposed for 
debarment under federal regulations, debarred, suspended, declared ineligible, or voluntarily 
excluded from participation in ;,uch transaction. 

25. Small, Local, and Emerging Business (SLEB) Participation 

25.1 Consultant shall subcontract with \'SC[ (Address, 827 Broadway #340, Oakland, CA 94607,Principa!, Frunk 
Sana) and Cal Engineering & Geology (Address, 119 Filbert Street, Oakland, CA 94607, Principal, Phillip 
Gregory)for services to be provided under this Agreen1ent in an an1ount totaling of at least twenty percent 
(20°/o) (or adjust percentage if n1orc than or less than) of the contract value of this Agreement in accordance 
\Vith COUNTY's Small and En1erging Locally owned Business provision. which includes but is not limited to: 

a. SLEB suhcontractor(s) is independently owned and operated (i.e., is not owned or operated in any way by 
Prime), nor do any employees of either entity work fOr the other. 

b. As is applicable, Contractor shall ensure that the certification status of participating SLEB subcontractors is 
maintained in compliance with the SLEB Program for the term of this contract. 

c. Contractor shall not substitute or add any s1nall and/or emerging local business(s) listed in this agreement 
without prior v.Titten approYal from the County. Said rcque~ts to substitute or add a small and/or emerging 
!ocal business shall be subn1ittcd in writing to the County department contract representative identified 
under Item # 13 above. Contractor will not be able to substitute the subcontractor without prior written 
approval from the Alan1eda County Auditor Controller Agency, Office of('ontract Compliance (OCC). 

d. All SLEB participation, except for SLEB prime contractor, must be tracked and monitored utilizing the 
Elation compliance System. Contractor and (~ontractor's small and/or emerging local businesses 
participating as subcontractors on the a\varded contract are required to use the Elation web-based 
compliance system as described in Exhibit E (Contract Compliance Reporting Requirements) to report and 
validate payn1ents made by Prime Contractors to the certified small and/or emerging local businesses. It is 
the Contracto(s responsibility to ensure that they and their subcontractors are registered and trained as 
required to utilize the Elation compliance systen1. SLEB printe contractor with SLEB subcontractors must 
enter payments made to subcontractors in the Elation Syste1n and ensure that SLEB subcontractors 
confirm payments received. 

C.'ounty will be under no obligation to pay contractor for the percent connnitted to a SLEB subcontractor if the work 
is not performed by the listed small and/or emerging local business. 
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26. First Source Program 

26. l For contracts over $100.000, Consultant shall provide DISTRICT ten (I 0) \Vorking days to refer to C:onsultant, 
potential candidates to be considered by C:onsultanl to fill any ne\.v or vacant positions that are necessary lo 
fulfill their contractual obligations to the DISTRICT that Consultant has available during the contract term 
before advertising to the general public. 

27. Disputes 

27.J Should any question arise as lo the n1eaning and intent of this Agreement, the question shall, prior to any other 
action or resort to any other legal remedy, be referred to the District Lngineer or his designcc, and a principal of 
the Consultant who shall attempt, in good faith, to resolve the dispute. Such referral may be initiated by written 
request from either party, and a meeting between the District representative and principal of the Consultant shall 
then take place within five days of the request. 

27.2 Provided that District continues to compensate Consultant in accordance with this Agreement, ('onsultant shall 
continue its Service.~ throughout the couu;e of any and all disputes. Nothing in this Agreement shall allov,: 
Consultant to discontinue Services during the course of any dispute and Consultant's fiailure to continue 
Services during any and all disputes shall be considered a material breach of this Agreen1cnt. Consultant agrees 
that the existence or continued existence of a dispute does not excuse performance under any provision of this 
Agreement, including but not limited to, the time to complete the Services. Consultant also agrees that should 
('onsultant discontinue Services due to a dispute or disputes, District may terminate this Agreement for cause as 
provided herein. 

27.3 In the event of claims exceeding $50,000, as a precondition to litigation, the parties shall first participate in non
binding mediation pursuant to the construction mediation procedures of the American Arbitration A"sociation 
(''AAA''), in Oakland, before a mediator mutually agreeable to the parties, and in the event the parties arc 
unable to agree, selected by a judge of the Ala1ncda County Superior Court from an approved list of AAA 
qualified construction mediators. The parties may agree to engage in discovery prior to mediation, but if they 
do, they shall follow the procedures prescribed in the California Code of Civil Procedure. Section 2019, et. seq. 
and discovery so conducted shall apply in any subsequent litigation as if conducted in that litigation. 

28. Agreement Made in California; Venue 

28.1 This Agreement shall be deemed to have been executed in the City of Oakland, County of Alameda. ·rhc 
formation, interpretation, and performance of this Agreement shall be governed by the laws of the State of 
('alifomia, excluding its conflict of lav·/S rules. Venue for all litigation relative to the formation, interpretation 
and performance of this Agreement shall be in the County of Alameda. Consultant viaives CCP ~394. 

28.2 The parties shall execute one original and three copies of this Agreement. 

29. Compliance with La\\'S 

29.1 Consultant represents that it will comply with all applicable laws in the perfor1nance of the Services, regardless 
of whether such laws are specifically stated in this Agreement and regardless of whether such laws are in effect 
on the date hereof. Consultant shall comply wlth all security requirements imposed by authorities with 
jurisdiction over the Project, and will provide all information. work bistorie". and/or verifications as requested 
by such authorities fOr security clearances or compliance. 

29.2 Con>.ultant further represents that all plans, drawings, specifications, designs and any other product of the 
Services will comply with all applicable laws, codes and regulations, consistent with the standard of care in this 
Agreement. 

30. Construction 

30.1 All section and paragraph captions arc for reference only and shall not be considered in construing this 
Agreement. Each signatory to this Agreement for Consultant shall have joint and several responsibility and 
liability to perform the terms of this Agreement. 
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31. Miscellaneous 

3I.1 As between the parties to this Agreement: as to all acts or failures to act by either party to this Agreen1en!. any 
applicable statute of lin1itations shall co1nn1encc to run on the date of issuance by District of the final Certificate 
for Payment, or tennination of this Agree1nent. 1Nhichever is earlier. This section shall not apply to latent 
defects as defined by ('alifiimia la\\' or negligence claims, as to \vhich the statute of li1nitations shall be as 
defined by ]a\'.'. Ho1vever. the applicable statutes of repose, l'a!ifOrnia Code of Civil Procedure Sections*~ 
337. I and 337.15, shall continue to apply. 

31.2 Any provisions or portion thereof of this Agreen1ent, which is prohibited by, unlawful or unenforceable under 
any applicable law of any jurisdiction. shall as to such jurisdiction be inefiective without affecting other 
provisions of this Agreement. If the provisions of such applicable law may be waived. they are hereby waived 
to the end that this Agreement rnay be deemed to be a valid and binding agreen1ent enforceable in accordance 
with its terms. If any provisions or portion thereof of this Agreement are prohibited by, unlawful. or 
unenfon::cable under any applicable lav..· and are therefore stricken or deemed waived, the remainder of such 
provisions and this Agreement shall be interpreted to achieve the goals or intent of the stricken or waived 
provisions or portions thereof to the extent such interpretation is consistent with applicable law. 

31.3 Either party's waiver of any breach, or the omission or failure of either party, at any ti1ne, to enfOrce any right 
reserved to it, or to require perforn1ance of any of the terms, covenants, conditions or other provisions of this 
Agreement, including the timing of any such performance, shall not be a waiver of any other right to which any 
party is entitled, and shall not in any \'.'ay affect, limit, modify or waive that party·s right thereafter to enforce or 
compel strict compliance with every tern1, covenant. condition or other provision hereof, any cour~c of dealing 
or custon1 of the trade or oral representations notwithstanding. 

31.4 lf a death, serious personal injury or substantial property damage occurs in connection 'With Consultant's 
pertOrmance of this Agreement, Consultant shall in1mediately notify the Ala1neda County Risk Manager's 
Office by telephone. Consultant shall promptly subn1it to District a v.ritten report. in such for1n as may be 
required by District of all accidents which occur in connection with this Agreement. This report n1ust include 
the fOl!owing information: (I) name and address of the injured or deceased person(s); (2) name and address of 
Consultanfs sub-Consultant; if any; (3) nan1e and address of Consultant's liability insurance carrier; and (4) a 
detailed description of the accident and whether any of !Jistrict's equ1p1nent, tools, material, or staff were 
involved. 

31.5 Con.~ultant further agrees to take alt reasonable steps to preserve all physical evidence and information which 
may be relevant to the circumstances surrounding a potential claim, while maintaining public safCty. and to 
grant to the District the opportunity to review and inspect such evidence, including the scene of the accident. 

32. Entire Agreement; l\1odifications of Agreement 

32.1 The Agreement, and any written modification to the Agreement, shall represent the entire and integrated 
Agreement between the parties hereto regarding the subject matter of thi~ Agreement and shall constitute the 
exclusive statement of the terms of the parties' Agreement. The Agreen1ent, and any \'.'fitten modification to the 
Agreement, shall supersede any and a!I prior negotiations, representations or agreements, either written or oral, 
express or implied, that relate in any v..·ay to the subject matter of this Agreement or written 1nodification, and 
the parties represent and agree that they are entering into this Agreement and any subsequent written 
n1odification in sole reliance upon the information set forth in the Agreement or written modification and the 
parties are not and will not rely on any other information. All prior negotiations, representations, or agreements, 
either written or oral, express or iniplied, that relate in any way to the subject matter of this Agreement, shall 
not be admissible or referred to hereafter in the interpretation or enforcement of this Agreement. 

32.2 Consultant, in any price proposals fOr changes in the Services that increase the Agreement amount, or for any 
additional Services, shall break out and list its costs and use percentage markups. Consultant shall require its 
Subconsultants (if any) to do the same, and the Subconsultants' price proposals shall accompany Consultant's 
price proposals. 

32.3 Consultant and its Subconsultants shall, upon request by !Jistrict, permit inspection of all original unaltered 
Agree1nent bid estimates, subcontract Agreements, purchase orders relating to any change, and documents 
substantiating all cost;, associated \vi th all cost proposals. 
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32.4 ('hanges in the Services made pursuant to this Section and exten~ions of the Agrce1nent tin1c necessary hy 
reason thereof shall not in any way release Consultant's representations and agree1nents pursuant to this 
Agrcen1ent. 

32.5 Thi-; Agrecn1ent may not be modified. nor n1ay con1pliance with any of its tern1s be Wdived, except by written 
instrument executed and approYed by a fully authorized representative of both District and Consultant 
expressing such an intention in the case of a modification or by the party V.'aiving in the case ofa waiver. 

32.6 Whenever the words ''as directed'', "as required'', "as permitted", or words of like effect are used, it shall be 
understood as the direction, requirement, or pernllssion of District. The words ''approval'', "acceptable". 
'·satisfilctory", or \.vords of like itnport, shall n1ean approved by, or acceptable lo, or satisfactory to Di.~triet, 

unless other\'.i·isc indicated by the context. 

33. Labor Code Requirements 

33.1 The Consultant sha!l adhere lo all appropriate provisions of the California Labor Code in particular \Vilh 
Division 2, Part 7, Chapter 1, Articles 1-3. Any approvals, by the District, will not relieve the ('onsultant from 
the observation and/or adherence to the provisions of the California Labor Code. 

33.2 The Consultant and any subcontractor shall pay not less than the specified general prevailing rates of wages to 
all workers employed in the execution of the contract. General Prevailing rates of per diem wages shall be 
those general wage detenninations made by the Director of the Department of Industrial Relations, State of 
California, for each crafl, classification or type of worker required in the execution of the contract. 

33.3 Copies of the prevailing rate of per dien1 wages are on file with the Contract Co1npliance Officer, County of 
Alameda, 951 Turner Court, Roon1 100, Hayward, CA 94545. 

33.4 ·rhe Consultant shall post, on the job site, a copy of the prevailing rates of per diem wages as determined by 
the Director of the Department of Industrial Relations, State of California, for each craft, classification or type 
of worker needed to execute the contract. 

33.5 Pre1niu1n pay for Saturdays, Sundays, holidays and overti1nc shall be as determined by the Director of the 
Departtnent of Industrial Relations, State of California for each craft, classification or type of worker required 
in the execution of the contract. Holidays for which the general prevailing hourly \Vage rate for holiday \\'ork 
shall be paid, shall be all holidays recognized in the collective bargaining agreement on file with the Director 
of the Department of Industrial Relations, State of California, applicable to the particular craft, classification, 
or type of worker employed on the project. 

33.6 Heahh and V.'eifare, pcn~ion, vacation/holiday, apprenticeship or other training programs and any other 
employer payments required in the execution of the contract shall be as determined by the Director of the 
Department of Industrial Relations, State of California, for each craft, classification or type of worker required 
in the execution of the contract. 

33.7 Hours of work per day or week shall be as determined by the director of the Department of Industrial 
Relations, State of California, for each craft, classification or type of worker required in the execution of the 
contract. Eight hours labor constitutes a legal day's \\'Ork. 
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33.8 Pursuant to Section 1773.8 of the Labor Code, travel and subsistence payn1enls sha!l be made to each worker 
needed to execute the work, as such travel and subsistence pay1nents are defined in the applicable collective 
bargaining agreen1ents filed with the TJirector of the Departn1ent of Industrial Relations, State of('ali!Omia. 

33.9 The l'onsultant. or any subcontractor, shall con1ply \Vith all provisions of Section 1777.5 of the Labor Code 
pertaining to the employment of apprentices on public works projects. The responsibility for con1pliancc with 
all the provisions of said Section !777.5 for apprenticeablc occupations is vested with the Consultant. In the 
e\'ent the Con~ultant willfully fails to co1nply with Section 1777.5, said ('onsultant shall be denied the right to 
bid on any public works contract for a period of up to one year for the first violation and up to three years for 
the second or ~uhsequent violation with the period running from the date the detern1ination of non-cotnpliance 
is 1nade. The interpretation and enforcement of Section 1777.5 shall be in accordance with rules and 
procedures prescribed by the CalitiJrnia Apprenticeship (~ouncil. 

33 10 The (~onsultant shall co1nply with the Labor Code Sections 1774 and 1775. Jn accordance with said Section 
1775, the Consultant shall forfeit. as a penalty. not 1nore than Fifty Dollars ($50.00) for each calendar day or 
portion thereoC fOr each worker paid less than the prevailing wage rates as detennined by the Director of 
Industrial Relations, State of California, for such work or craft in which such worker is employed for any work 
done under the contract by the Consultant, or by any subcontractor, in violation of the provisions of the Labor 
Code, and, in particular, Labor Code Sections 1770 to 1780 inclusive. Jn addition to said penalty, and pursuant 
to said Section 1775, the difference between such stipulated prevailing \Vage rates and the an1ount paid to each 
worker for each calendar day or portion thereof, for \l.'hich each worker was paid less than the stipulated 
prevailing wage rdtc, ~hall be paid to each worker by the Consultant. 

33.11 Eight hours labor constitutes a legal day's v.'ork. The Consultant shall forfeit, as a penalty, Tv.'enty-Five 
Dollars ($25.00) for each worker einployed in the execution of the contract by the Consultant or by any 
subcontractor for each calendar day during which such \l.'orker is required or pennitted to work more than 8 
houn. in any one calendar day and 40 hours in any one calendar week in violation of the provi~ions of the Labor 
Code and, in particular, Sections 1810 to 1814 thereof. inclusive, except that work performed by employees of 
the Consultant in excess of 8 hours per day, and 40 hours during any one week, shall be permitted upon 
compensation tOr all hours worked in exce~s of 8 hours per day at not less than one-and-onc-balf(l-1/2) times 
the basic rate of pay, as provided in Section 1815 of the Labor Code. 

33.12 In accordance with Section 1776 of the I .abor c:ode: 

33.J2.l The Consult.ant and each subcontractor shall keep an accurate payroll record, showing the natne, 
address, social security number, work classification, ethnic code. straight time and overti1ne hours 
worked each day and \l.'eek, and the actual per diem \vages paid to each journeyman, apprentice, 
worker, or other employee einployed by said Consultant or subcontractor in connection with the 
\\'Ork. 

33.12.2 The payroll records enun1eratcd in Section 33.12.1 shall be certified, and shall be available for 
in~pection at all reasonable hours at the principal office of the Consultant on the following basis: 

33.12.2.1 A certified copy of an employee's payroll record shall be made available for inspection or 
furnished to such employee or his or her authorized representative on request. 

33.12.2.2 A certified copy of all payroll records enu1nerated in Section 33.12. l shall be forwarded 
\veekly to the (:ontract Compliance Officer via the Inspector at 951 Turner Court, 
Hayward, CA 94545, and shall be nmde available for inspection or furnished upon request 
to a representative of the District, the Divi~ion of Labor Standards Enforcement and the 
Division of Apprenticeship Standards of the Department of Industrial Relations, State of 
California. 

33.12.2.3 A certified copy of all payroll records enumerated in Section 33.12.I shall he made 
available upon request to the public for inspection or copies thereof made; provided, 
however, that a request by the public shall be made through either the District, the 
Division of Apprenticeship Standards, or the fJivision of Labor Standards Enforcement. 
The public shall not be given access to such records at the principal offii.:e of the 
Consultant. 
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33. l 2.3 l"he ('onsultant shall file a certified copy of the records enu1nerated in Section 33.12.1 \\ith the entity 
that requested such records v.ithin ten { 10) days after receipt of a \Vritten request. 

33.12.4 Any copy of records made available for inspection a>. copies and funtished upon request to the public 
or to any public agency by the District, the Division of Apprenticeship Standard>. or the Division of 
Labor Standards Enforcen1ent, shall be n1arked or obliterated in such a n1anner so as to prevent 
disclosure of an individual's natne, address and social security nuntber. The na1ne and address of the 
Consultant a\vardcd the contract or perfonning the contract shall not be 1narked or obliterated. 

33.12.5 The Cun>.ultant shall inform the Di>.trict of the location of the record>. cnun1cratcd under Section 
33.12.1 including the street address, city and county, and shall, within five (5) \Vorking days, provide 
a notice of any change of location and/or address. 

33.12.6 In the event of noncompliance \\ith the requiren1ent>. of said Section 1776 of the Labor Code, the 
Consultant shall have ten { 10) calendar days in which to co1nply subsequent to receipt of written 
notice specifying in what respects such ('onsultant must comply with said Section. Should 
noncompliance still be evident after such ten-day period, the Consultant shall, as a penalty, forfeit 
Twenty-Five Dollars ($25.00) for each calendar day, or portion thereof, for each worker, until strict 
compliance is eftectuated. Upon the request of the Division of Apprenticeship Standards or the 
Division of Labor Standards Enfrirccmcnt, such penalties shall be withheld fron1 progress payn1ents 
then due. 

33.12.7 The responsibility for compliance with Section 1776 of the I.abor Code shall be a responsibility of the 
Consultant. 

33.13 A certified copy of all payroll records enumerated in the above Section 33.12 shall be sent weekly to the 
Contract Compliance Officer via the Inspector at 951 Turner Court, Hayward, CA 94545. 

33.13.1 Certified \\'eekly payrolls shall sho\V the wages and benefits paid to each entployee, the en1ployee's 
job classification, sex and ethnic code. Payrolls will be submitted by the Consultant and each 
subcontractor via the L'onsultant. 

33.13 .2 This provision applies to all classifications, including truckers. 

33.14 Requests for information relating to labor compliance records, including certified payroll records enumerated in 
Section 33.12, shall be made through the Contract Compliance Officer at 951 Turner Court, Room 100, 
Hayward, CA 94545. 

33.15 Failure to file certified copies of the records enumerated in Section 33.12.l with District repre>.entative>. may 
result in conditioning amounts of any progress payntent due. 

33.16 The Consultant assures that he/she/it will comply with the Americans with Disabilities Act (ADA) and Title VII 
of the Civil Rights Act of 1964 and that no person shall, on the grounds of race, creed, color, disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or any other 
non-merit factor, be excluded from participation in, be denied the benefit>. of, or be othcrv,rise subjected to 
discrintination under this contract. 

33.16.1 The Consultant shall, in all solicitations or advertisements for applicants for employment placed as a 
result of this contract, state that it is an "Equal Opportunity Employer" or that all qualified applicants 
will receive considcrdtion for employment without regard to their race, creed, color, disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or 
any other non-merit factor. 

33.16.2 Consultant shall, if requested to so do by the District, certify that it has not, in the perfOrntance of this 
contract, discriminated against applicants or e1nployees because of their race, creed, color, disability, 
>.ex, sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political 
affiliation, or any other non~merit factor. 

33.16.3 If requested to do so by the District, Consultant shall provide the District with access to copies of all 
of its records pertaining or relating to its ernployment practices, except to the extent such records or 
portions of such records are confidential or privileged under state or federal law. 
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33 I 6.4 Consultant shall recruit vigorou;,ly and encourage minority- and \vomen-o\\11cd businesses to bid its 
subcontracts. 

33.16.5 Nothing contained in thi;, contract shall be construed in any manner so as to require or permit any act 
which is prohibited by la\\·. 

33.16.6 The Consultant shall include the provisions set fOrth in Sections 33.16.l through 33.16.5 in each of its 
5ubcontracts. 

33.16.7 EQUAL EMPLOYMENT OPPOR'rUNITY PRACTICES PROVISIONS POLJC:Y FORM: The 
Consultant must post the Equal Employment Opportunity Practices Provisions Policy in a 
conspicuous place at each construction site. A sample fonn shall be provided. 

33.17 Non-compliance \\1th the provisions of the Equal J-:mploy1nent Opportunity Practice;, policy is subject to the 
provision>. outlined below. 

33.17.! If District finds that the ('onsultant has violated the Equal 1-:mployinent Opportunity Practices 
ProvisioIL'> policy, the J)irector of Public Works (or dcsignee) shall hold a meeting v.-·ith the 
('onsultant fOr the purpose of determining whether the Consultant io, out of co111pliance. If after the 
nteeting the Con;.u\tant is found to be still out of compliance, the Consultant will be notified of a 
public hearing. The public hearing will be held before the Board of Supervisors with a mini1num five 
calendar-day notice to the ('onsultant. If the Board of Supervisors finds that there has been a 
violation, the District will notify the Consultant in \\Tiling of the sanctions to be impo;.cd. 

33.17.2 In addition, the District shall deem a finding by the 1:air En1ploy111ent Practice Commission that there 
was \\'iliful violation of the California Fair Employment Act also to be a violation by the Consultant 
of the Equal Employment Opponunity Practices Provisions requirements of the contract, and such 
violation shall be subject to the sanctions provided herein. 

33.18 A finding at the public hearing that there has been violation of the Equal Employment Opportunity Practices 
Provisions requirements of the contract shall be cause for the Board of Supervisors to impose any or all of the 
following sanctions: 

33.18.1 Withhold an additional ten percent (I Oo/o) of at\ further contract progress payments until the 
Consultant provides evidence satisfactory to the Hoard of Supervisors that the condition of non
con1pliance has been corrected. 

33.18.2 Suspend the contract until such time as the Consultant provides evidence satisfactory to the Board of 
Supervisors that the condition of non-compliance has been corrected. 

33. IR.3 Terminate the contract and collect appropriate damages from the Consultant. 

33.18.4 Declare that the Consultant is a non-responsible: bidder, and is ineligible to make bids on future 
District contracts for a stated period of tin1e or until the Consultant can den1onstrate to the satisfaction 
of the Board of Supervisors that the violation ha;. been corrected. 
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IN Wll'NESS WHEREOF, the parties hereto have executed this Agree1nent on the dates sh0\\'11 belO\V their 
respective authorized signatures. 

"District"' 

·'Consultant'' 

roved as to form: 
Donn Ziegler, Deputy County Counsel 

Deputy County Counsel 

Approved as to Form 

DONNA F!.ZIE ER, Qounty Counsel 
_/1_.;.;·' B _./- -_,_;"" v:>-- -- / -' l- -----------------. 

Print Name/ '~,ii/ ,J,,__ ·~ J.,Y)' 

Ala1ncda Co 
political sub 

d Wat er L'on~ervation District, a 

fCaljij "'".._r--

u""---~M~AY~1~3~20~15~------
!!ARRIS & ASSOCIATES 

D•te Lj I :l / ( :;--
---~~~----------------

By signing above, signatory warrants 
and represents that he/she executed this 
Agreement in his/her authorized 
capacity and that by his/her signature 
on this Agreement, he/she or the entity 
upon behalf of which he/she acted, 
executed this Agreement. 

END OF DOCLMENl' 
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APPENDIX A 

SERVICES TO BE PROVIDED BY CONSULTANT 

1. This is an appendix attached to, and made a part of the Agreetncnt dated June 2, 2015, 
bctv.:een the Alaincda County Flood Control and Water Conservation District ("District'') and 
Harris & Associates (''Consultant"'). providing for professional services. 

1.1 The District's Proposed Project - On call Construction Manage1nent Services 

1.2 Consultant Team 

Consultant's team consists of 

Harris & Associates (Prime) 
Vern Phillips, PE 
Janet Ribeiro Wesner, PE 
1401 Willow Pass Road, Suite 500 
Concord, CA 94520 

VSCE (Small - SLEB) 
Frank Sana, PE 
Anna Maria Hernandez 
827 Broadway #340 
Oakland, CA 94607 

Cal Engineering & Geology (Small - SLEB) 
Phillip Gregory 
l I 9 Filbert Street 
Oakland, CA 94607 

Consultant shall provide construction management services, and is the prime consultant, 
with the other consultants serving as subconsultants. 

2.1 General Criteria Governing Consultant" s Service 

2.1. l The Services shall be provided to meet all applicable and the most current codes, 
laws, regulations, and professional standards. Certain exceptions are possible, but 
only when the District grants a written exemption to a specific standard or 
regulation. 

2.1.2 Unless otherwise permitted in writing by District, Consultant shall not specify or 
recommend unique, innovative, proprietary or sole source equipment, systems or 
materials. In the event Consultant requests to specify or recommend a proprietary 
or sole source design or equipment, Consultant shall provide District with a written 
evaluation of whether all periodic maintenance and replacement of parts, 
equipment or systems, can be pcrfonned normally and without excessive cost or 
time. District will consider such evaluation in making its decision. 

2.1.3 Prior to notice to begin providing construction management services on a 
particular project, Consultant shall provide a scope of services and estimated hours 

PSA-C ounty· Harris+ Associak':>-Appc11dix+ A.<loc I of5 



Professional Services Agrccn1ent Contract No.11298 

and cost to provide construction 1nanage1nent on said project including schedule 
for co1npletion. Proposal must be approved by District before notice to proceed on 
the particular project is to begin. 

2.2 General Scope of Consultant's Services 

2.2.1 Services to be provided during the Pre-Construction Phase of a particular project. 

Assist the District in reviewing bids as requested 

Confer V.'ith District to determine inspection standards that will be applied 
during the construction. 

Review contract plans and specifications for constructability, and n1akc 
rcco1nmendations for necessary or desirable changes 

Participate in pre-construction n1eetings, take and distribute accurate and 
co1npletc minutes 

2.2.2 Services to be provided during the Construction Phase of a particular project. 

Review the contractor's schedule for conformance to the specifications, 
logic, ta...;;ks definition and duration, critical activities, float, submittal review, 
material procurement, and coordination with other contracts. Review 
montl1ly updates including schedule, variance reports, casl1 flow reports, and 
material status reports. Attend meetings with the contractor to resolve 
disputes. Identify the potential for future co11flicts, or change orders or 
claims 
Review the contractor· s procuren1ent schedule and prepare written 
responses. 
Review, analyze, and respond to all requests fOr information, change 
order, and/or extensions of contract time 
Submit reco1nmendations on construction issues which include 
considerations of time and budget itnpact.;;, possible compe11sable delays, and 
possible mitigations 
Review the contractor's staffing and equip1nent, and submit v«itten report 

and recom1nendations. 

Maintain a daily log of all construction activities, contractors, subcontractors, 

including visits, meetings, progress, 1nanpower, equipment, weather, delays, 

and material deliveries. 

Conduct rcf:,'lllar ineetings with the e<.lntractor. Prepare and distribute 

meeting minutes. 

Coordinate with all necessary regulatory agencies and municipalities 

it1volved with the project. 

Maintain a claitn file for any issue that may result in a claim for additional 

time or costs. The Consultant shall immediately notify the District of all 

such clai1ns or potential claims. The claim file shall include all 

correspondence and meeting minutes, and shall include '"what if" scenarios, 

schedule analysis, and recommendations for resolution. 
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Maintain a photographic and high definition video record of the site and 

construction progress. 

Provide csti1nating services for verifying contractor's requests for extra 

work, change orders and claitns. 

Maintain an independent schedule in order to verify the feasibility of the 

contractor's schedule. 
Assist the District in resolution of construction conflicts arising fro1n design 

conflicts, clarifications, or issues, contract coordination, site changes, etc. 

Docutnent and resolve unanticipated field conditions, disputes, and claitns. 

Assist the District in analyzing value-engineering proposals submitted during 

construction. 

Prepare change orders and all associated supporting documentation, 

including analysis of schedule and budget impacts, and submit with 

recotnrnendations to the District. 

Assist the District in processing submittals, test reports, RFls and other 

documents for transmittal to the contractor, and maintain records for 

construction contract. 

Prepare and maintain a master log of contractor's subrnittals, Rr1s and 

change order requests. 

Monitor and verify the contractor's preparation of record drawings. 

Assist the lJistrict to review and process contractor's 1nonthly progress 

payments. 

Conduct final inspections and reports on the results. Make recotrunendations 

for resolution of disputed items. 

Assist the District in the preparation of the final punchlist. 

Review and process Project Close-out documents. 

Pcrfor1n project close-out including co1npletion and signoff of record 

drawinbrs. 
Comply with documentation format as required by the District. 

Provide document control services fiJr any rc\'isions to drawings and 

specifications. 

Provide inspection services necessary to monitor and inspect the tnethods, 

work1nanship, and materials used by the contractor to assure compliance 

with the District's contract documents and all applicable codes, building 

pennit conditions. The District reserves the right to perform some or all of 
the inspection. 

Perfonn materials testing services, including herein a<; part of Attaclunent A 

(a list of the type of tests that the District is tnostly likely to perform). 

Proposer may submit Proposals even if they cannot perform all tests listed, 

though ability to perforn1 the tests will be included in the District's 

evaluation of the Proposer. 
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Provide all necessary testing equipment, tools, 1naterials, safety equipment, 
and cell phones needed for each of the personnel assib'lled to perfonn the 

assigned tests and inspections. 

2.3 Coordination of Services with District Staff 

2.3.1 Consultant shall fully coordinate its Services with the services of all construction 
manage1nent and subconsultants involved in completing a particular project. 

2.3.2 Consultant shall provide appropriate safety training for Consultant's personnel. 
Consultant shall reviev.' and train Consultant's personnel in appropriate safety 
procedures fOr \vork in the pa1iicular project area. Consultant shall require all 
personnel under ('onsultant's direction to v.,.·ear safety equipment such a<; orange 
vests and appropriate shoes, ear, and eye protection whenever these precautions 
arc required by OSHA safety standards. Consultant shall provide all safety 
equip1nent for ('onsultant's personnel. 

2.4 Deliverables Required Under this Abrreement 

Required deliverables arc discussed in Section 2.2 above, and in L~onsultant's proposed 
scope of work annexed as Exhibit A-1. Each deliverable shall be reviewed with 
representatives of the District. The District shall make a reasonable detennination of the 
acceptability of the deliverables. Consultant shall pro1nptly correct deficiencies that 
District reasonably identifies in the deliverables and shall promptly 1nake modifications 
to conform with require1nents and 1nodifications to achieve acceptability of deliverables 
to District, and the cost thereof is included in the fee for Basic Services. (If Consultant 
should disagree with District's determination, Consultant shall make the changes 
requested by District under a reservation of rights to request additional compensation and 
shall submit separate supporting documentation for the additional charge.) 

2.5 Monthly Progress Update 

With each request for payment, Consultant shall provide District with a written Monthly 
Progress Update. The Monthly Progress Update shall cover the Consultant's percent 
complete for each phase of the work as outlined in the "Monthly Rilling Breakdown" in 
accordance with Appendix B, Item 2. If applicable, the Monthly Progress lJpdate shall 
identify any actions and approvals needed, and any problems in performing the Services 
(whether by Consultant, District, or any third party) of which Consultant becomes aware. 

3. Additional Services 

All Services identified in the Agreement, including, but not limited to, the Agreement fOnn, 
the other appendices, and in the JOregoing sections of this Appendix A arc ··Basic Services". 
The District 1nay request Consultant to provide services in addition to Basic Services, 
referred to hereafter as "Additional Services'". Additional Services must be authorized by 
District in writing prior to performance. Consultant shall be compensated for Additional 
Services as provided herein, unless the parties agree on lump sum co1npensation for 
particular work activities. (Under no circumstances shall Additional Services be deemed to 
include \\'Ork or services necessary because of Consultant's errors. on1issions, or conflicts of 
any type in Consultant's work product. All such services shall be pcrfonned at no cost to 
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District including, but not limited to. any required co1Tections or revisions to reports, 
drawings. or specifications that are a result of any errors or omissions by Consultant. Nor 
shall Additional Services include work perfonned prior to written notice and written 
agree1nent upon the Additional Services). 

END OF APPENDIX A 
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APPENDIX B 

PAYMENTS TO CONSULT ANT 

This is an appendix attached to, and made a part of the Agreement dated June 2, 2015, betv.,rcen 
the Alameda County Flood Control and Water Conservation District ("District") and Harris 
&Associates ("Consultant''), providing for professional construction management services. 

1. Amount of Compensation for Services of Consultant 

1.1 The amount of compensation to be paid to Consultant for all services under this 
Agreement shall not exceed Five lfundred J'huusand Dollars ($500,000) referred to 
hereafter as the Not 1·0 Exceed Amount ("NTE"). Total compensation due Consultant 
shall be the actual amount invoiced based upon the Consultant's hourly billing, which 
may be less than the NTE amount. Reimbursable Expenses are included in the NTE. 
The NTE also includes within its scope the scope of all subconsultants and their 
rei1nbursables, and shall constitute full compensation for the Sel\'iccs. 

1.2 ··Rein1bursablc Expenses·· means job related expenses directly incurred by Consultant 
in the perfon11ancc of services provided under the Agreetnent. Reimbursable expenses 
include mail and overnight delivery sel\'ices, reproduction of reports. drawings, 
specifications, photographs, and similar. No1111al travel expenses to and from the site 
are included in the base contract and not considered Rein1bursable Expenses. Out-of
State travel in connection \Vith the project shall be approved in advance hy District. 
The hourly rates included in the bid proposal arc attached as Exhibit "B-1" 

2. Monthly Billing Breakdown 

2.1 District shall niake n1onthly payments to C'onsultanl in accordance \\.rith approved 
Monthly Bi!ling Breakdov.·n, which shall be subn1ittcd by Consultant for District's 
approval prior to the first nlonthly invoice. ·rhe "Monthly Billing I3reakdo\vn" shall 
ite1nize separate categories for each consultant, each phase of v.·ork, along with the 
hilling period defining the tin1e line and cost for each category. 

3. Methods of Payinent to Consultant 

3.1 For Basic Services on the Services provided. Consultant shall submit 1nonthly in\1oices 
in accordance with the approved •·Monthly Billing Breakdown" specifying the 
percentage complete for each billing category and itemized reimbursable expenses 
supported by invoices and appropriate backup docu1nentation. Each invoice shall 
report on Consultant's total billings. 

3.2 For Additional Scl\'ices. Notwithstanding scction.5.2 of the Agreen1ent, the District 
shall pay C-onsultant for Additional Sel\'ices, as defined belo\v, as follo\vs: 

3.2. l General. For Additional Services of Consultant's professional staff" engaged 
directly on the Services, on the basis of a lun1p sutn amount negotiated between 
the parties, or, at District's option. based on hourly rates per Consultant's billing 
schedule with an agreed Not-to-Exceed an1ount. 
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3.2.2 Subconsultants. For Additional Services 
Consultant to render Additional Services, 
therefor. 

of 
the 

('ontract No. 11298 

Subconsultants 
amount billed 

employed by 
to Consultant 

3.2.3 f<'or Additional services on an hourly basis, Consultant agrees that all 
Subconsultants billing will be limited to a not-to-exceed amount upon prior 
written approval of the District. 

4. Definitions 

4.1 "Additional Services'' mean services beyond the scope of the Services defined in this 
Agreement. Additional Services must be authorized in writing prior to proceeding. 

4.2 The Billing Ilatcs used as a basis for payment apply to all of Consultant's and 
Subcon_sultants' principals, professional personnel and others engaged directly on the 
Services provided, and are set forth in the Exhibit 8-1. Any future adjustments to the 
2015 fee schedule is subject to negotiation for approval by the District. Jn any case, 
the 1naximum adjustment shall not exceed 3%. 

END OF APPENDIX B 
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·c. HOURLY RATE SCHEDULE 
pyJ,1b,·+ 13- I = Harris & Associates 

RANGE OF HOURLY RATES: 

Applicable to Construction Management Services 
for Alameda County Flood Control & Water Conservation District 

Effective January 1 - December 31. 2015 

CONSTRUCTION MANAGEMENT 

Project Directors/Contract Manager 
Project Managers 
Construction Managers 
Resident Engineers 
Inspectors* 
Technicians 
Administration 

HOURLY RATE 

$210-240 
150-210 
125-185 
120-180 
100-175 
90-160 
75-100 

Notes: Unless otherwise indicated in the cost proposal, hourly rates include most direct costs such as 
travel, equipment, computers, communications and reproduction (except large quantities such as 
construction documents for bidding purposes). 

*Inspectors working in the State of California are subject to the Prevailing Wage Rates established 
for that area. 

All subconsultant charges are subject to a 103 markup. 



Harris & Associates Staff Job Classification Hourly Rate 
Vern Phillips Construction Management: Proje(t Manager 5225 

David Latona ' Construction Management: Construction Manager $125-185 

Janet Ribeiro-Wesner Construction Management: Construction Manager $125-185 

Ibrahim Mcharo Construction Management: Inspector $100-$175 

Scott Giannini Construction Management: Inspector ' $110-$200 

Tony Tierra Construction Management: Inspector $110-$200 

Danielle Rodriguez · Construction Management: Administration $75-$100 

VSCE Staff . Job Classification Hourly Rate 
Frank Sana 

Michael Glazener 

Christ111a Ramos Hall 

CM Resident Engineer 

Construction Inspector 

1 Office Engineer 

'. $209.98 

' $153.60 

$115.98 

CE&G Staff Job Classification ' Hourly Rate 
' 

' Eli Zane 

: Tim Keeler 

· Senior Engineer/Geologist 

; Project Engine_e~_Geologist 

$175 

$135 
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EXHIBITD 

COUNTY OF ALAMEDA 
DEBARMENT AND SUSPENSION CERTIFICATION 

(Applicable to all agreements funded in part or whole with federal funds and contracts over 
$25,000). 

The contractor, under penalty of perjury, certifies that, except as noted below, 
contractor, its principals, and any named and unnamed subcontractor: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• Has not been suspended, debarred, voluntarily excluded or determined 

ineligible by any federal agency within the past three years; 

• Does not have a proposed debarment pending; and 

• Has not been indicted, convicted, or had a civil judgment rendered against it by 

a court of competent jurisdiction in any matter involving fraud or official 

misconduct within the past three years. 

If there are any exceptions to this certification, insert the exceptions in the following 
space. 

Exceptions will not necessarily result in denial of award, but will be considered in 
determining contractor responsibility. For any exception noted above, indicate below 
to whom it applies, initiating agency, and dates of action. 

Notes: Providing false information may result in criminal prosecution or 
administrative sanctions. The above certification is part of the Standard Services 
Agreement. Signing this Standard Services Agreement on the signature portion 
thereof shall also constitute signature of this Certification. 

CONTRACTOR: (i,4-,e ;{!; s I 
As.soc.-~ 

PRINCIPAL: (!.;,,.,,,4£_4 ... D <!NA.)--f TITLE: l/Pe;f {;JJ 

SIGNATURE: e12~_ DATE: Cfb//s-
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EXHIBIT E 

COUNTY OF ALAMEDA 
CONTRACT COMPLIANCE REPORTING REQUIREMENTS 

Upo11 receipt of signed contract documents, prin1e contractor sl1all i1n1nediately enter/assign 
subcontractors in the Syste1n, confinn pay1nents received fro1n the County within 5 business 
days in the Systen1, i1n1nediately enter pay1nents 1nade to subcontractors and ensure that 
subco11tractors confirm they received payinents within 5 business days in the Syste1n. 
Subcontractors shall confinn their payments received fro1n the pri1ne contractor within 5 
business days in the Syste1n. 

Ala1neda County Contract Co1npliance Syste1n training and ongoing support are provided at 
no charge to contractors and participating sub-contractors awarded a contract as a result of 
this bid process for this project. Contractors having co11tracts with the County should 
schedule a representative from their office/company, along with each of their 
subcontractors, to attend training. The training schedule may be viewed online at 
http://ww\v.elationsys.co111/elationsys/sup1Jo~t I .htn1 or call Elation Syste1ns at (925) 924-
0340. A special access code will be provided to contractors and subcontractors participating 
in this contract awarded to allow use oft11e Syste1n free of charge. 

It is the Contractor's responsibility to ensure that they and their subcontractors arc 
registered and trained as required to utilize the Alameda County Contract Compliance 
System. Training sessions are approximately one hour and will be held periodically in a 
number of locations throughout Alameda County. 

\ 
• 
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EXHIBITO 

COUNTY OF ALAMEDA 
THE IRAN CONTRACTING ACT (ICA) OF 2010 

For Procurements of $1,000,000 or more 

The California Legislature adopted the Iran Contracting Act (ICA) to respond to policies of Iran 
in a unifOnn fashion (PCC § 220l(q)). The ICA prohibits persons engaged in invest1nent 
activities in Iran fro1n bidding on, sub1nitting proposals for, or entering into or renewing 
contracts with public entities for goods and services of one million dollars ($1,000,000) or more 
(PC'C § 2203(a)). A person \vho "engages in investment activities in Iran'' is defined in either of 
two ways: 

1. The person provides goods or services of twenty million dollars ($20,000,000) or more in 
the energy sector of Iran, including a person that provides oil or liquefied natural gas 
tankers, or products used to construct or maintain pipelines used to transport oil or 
liquefied natural gas, for the energy sector of Iran; or 

2. The person is a financial institution (as that term is defined in 50 U.S.C. § 1701) that 
extends twenty million dollars ($20,000,000) or more in credit to another person, for 45 
days or 1nore, if that person will use the credit to provide goods or services in the energy 
sector in Iran and is identified on a list created by the California Department of General 
Services (DGS) pursuant to PCC § 220I(b) as a person engaging in the investment 
activities described in paragraph 1 above. 

By signing below, I hereby certify that as of the time of bidding or proposing for a new eontrdct 
or renewal of an existing contract, neither I nor the company I own or work for are identified on 
the DGS list of ineligible persons and neither I nor the co1npany I own or work for are engaged 
in investment activities in Iran in violation of the Iran Contracting Act of 20 I 0. 

If either I or the company I own or work for are ineligible to bid or submit a proposal or to renew 
a contract, but I believe I or it qualities for an exception listed in PCC § 2202(c), I have 
described in detail the nature of the exception: -------------------

' 

NAME:_--+h~IA~~~~='~5~,'_A_5_,;o_0_4-'Tl_b:> _______________ _ 

PRINCIPAL: __ C_/,~'"-'=sf.t-+-_/,__e_,,~])~i-<_w_,v-(_~-

SIGNA TU RE: ---4L,.,'J;/.,,..~,(,,.,,'lJl0!--c=.~-----
TITLE: _W_7~o~/~{',~/)/~~ 
DA TE: __,"-/,+/-=-,__,_(,~; • ___ _ 



• • 



Professional Services Agreement 

With 

S&C ENGINEERS INC. 

for 

CONSTRUCTION MANAGEMENT 
SERVICES FOR ALAMEDA COUNTY 

FLOOD CONTROL & WATER 
DISTRICT IN ALAMEDA COUNTY 

Contract No. 11299 

Alameda County Flood Control and Water Conservation District 



Professional Service" Agreeinent Contract \!o. 11299 

AL.AM EDA C<>UNTY FLOOD CONTROL.. AND WATER CONSERVATION OISTRICT 

AGRf:EMENT HETWf:EN THE ALAMEDA COUNTY FL..001} CONTROL.. AND WATER CONSERVATION DISTRICT 

AND 

S&C ENGINEERS INC 

Thi5 Agrec1nent is made this 2"'1 day of June, 2015, in the c:ity of Oakland, State of(:alifornia, hy and bet\Veen S&C 
Engineers Inc, 18 14 Frank 1 in Street. Suite 600, Oak Ian d, c: A 94612 here ina ft er 
referred to as "Consultant" and the Alameda County Flood Control and Water Conservation District. a political 
subdivision of the State of California, hereinalier referred to as '·District.'' 

AGREEi\.l[l\T 

1. Definitions 
Where any V.'ord or phrase defined helov.-·, or a pronoun used in place thereof, i~ u5ed in any part ofthi~ Agreement, it 
shall have the meaning herein set forth. 

Agreement 

Consultant 

District 

Project 

Ser,·ices 

Subconsult:ints 

This Agreetnent together \\ith all attachments and appendices and other documents incorporated 
herein by reference, including, but not limited to, Appendices ''A". "B'". "C", "[)",and "F.'', 
attached hereto. 

S&C Engineers, Inc. 

Ah1n1eda C.'ounty Flood C"ontrol and V.'ater ('onservation District 

The [)istrict's project C'onstruction Managcn1ent - as further de~cribed in Appendix "A", Scope 
of Services. 

All \VOrk. labor. materials and services required under the tcrn1s and conditions of this Agreement. 
provided pursuant to the tern1s and conditions ol' this Agreetnent. including v.-·ithout lin1itation 
architectural, engineering, coordination and administrative services. 

c:onsultant'" consultants. subconsultants, contractors and subcontractors. of any tier. 

2. Term of Agreement 

AH \VOrk con1prising the Services shall he dec1ncd perfonned under this Agreen1cnt. The contract period \Vill be fron1 
June I, 2015 through December JI, 2016. 

3. Services Consultant Agrees to Perforn1 

3.1 Consultant shall perform all Service5 dc~crihed in Appendix '·A", "Services to be Provided by c:onsultanf·. 
attached hereto and incorporated b} reference as though fully set forth herein. 

3.2 C.'onsultant shall complete all Services required hy this Agrccn1ent v.-ithin the times specified in the Milestone 
Schedule in Appendix •·A". C.'onsu!tant agrees that the Milestone Schedule includes reasonable allo\\oances for 
completion of the Ser.,. ices, including all time required for l)istrict 's revie\~ and approval of delivcrablcs and for 
approvul of the deliverables hy all authorities having jurisdiction over the Project and the Services. Consultant 
shall achieve its scheduled Milestones (as sho\\o·n on the Milestone Schedule) unless un excusable event causes 
delay (excusable delay), and unle~s Consultant gives written notice of the excusable event and requests a tinie 
exten~ion v.'ithin ten days of the occurrence of the excusable event. (Excusable events shall be limited to act~ ol' 
neglect by Dbtrict or District's agents or consultants \\-'hen acting at District's direction. breaches of this 
Agreement by District, Acts of (jod such as fire, flood, earthquake, or epidL·mic, or delay by a construction 
contractor during the construction pha~e of the Project, or any other circurnstances beyond c.:onsultanrs 
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reasonable control). If the period of excusable delay caused by an excusahlc event concur~ with a Consu!tant
caused or other noni.:xcu~able delay, District may (but shall not be required to) grant a time extcn~ion \vithout 
compensation. 

3.3 Con~ultant may recover extra costs resulting from excusable delay upon show·ing that the costs claimed (i) 
resulted from time and/or expen<;cs actually incurred in perfonning Services, (ii) were incurred by Consultant as 
a direct result of the delay and not othcr\.visc within Consultant's scope of Services, and (iii) are documented to 
the District's satisfaction. (For example. and not by \vay of limitation, contract punch list and final inspection 
Services, \vhenevcr performed, and Services related to correcting deficiencies in Consultant's work, shall be 
within Rasic Services and not entitle Con~ultant to extra costs or Additional Services.) 

3.4 Should the progress of the Services under this Agreernent at any time fall behind schedule for any reason other 
than excusable delays, Consultant shall apply such additional manpower and re~ources as necessary to bring 
progress of the Services under this Agreenu:nt back on schedule and consistent with the standard of professional 
~kill and care required by this Agreement. ·rime i<; of critical importance in the perforn1ance of th is Agreement. 

4. Compensation 

4.1 District shall pay Consultant compensation according to the l'ompensation Schedule established in Appendix 
"s··, Payment<; to Consultant. District shall pay Consultant in nionthly payments on or he fore the last day of each 
n1onth for Services properly invoiced by the c:onsultant which have been properly performed as of the last day of 
the immediately prect!ding n1onth and is due under Appendix ''B". 

4.2 District shall not incur any charges under this Agreement, nor shall any payment<; become due to Consultant for 
any payment period on the Project, until District receive~ a!l deliverables required under Appendix "A" fnr the 
payn1ent period (if any) and rcasonab ly accepts such deliverables as n1ecting the requirements of this Agreement. 
In cases \vhcre Consultant has partially con1pleted one or more tleliverah\es due during a payment period, and if 
Consultant demonstrates diligent progress thereon, then J)i<;trict may make a partial progress payn1ent based 
upon Consultant's percentage con1pletion of the partially completed deliverables and diligent progress but taking 
into account any adverse i1npacts upon J)istrict. 

4.3 District will not withhold entire payn1ent if a questioned amount is involved, but w·ill issue payment in the 
amount of the total invoice less any questioned atnount(~). District \viii make payn1ent fOr questioned 
an1ounts(s) upon l)istrict'5 receipt of any requested documentation verifying the claimed amount(s) and 
()istrict's determination that the amount is due urnlcr the terrns of thi<; Agreernent. District shall advise 
Consultant, in \.Vriting, w·ithin 15 days of receipt of the requested documentation. Final payment \Vilt be made 
when all Services required under this Agreement have been completed to the reasonable satisfaction of District 
including. without limitation, (:onsultant's transmittal of al! deliverables to District required by Appendix "A, .. 

4.4 Invoices fUrnished by Consultant under this Agreement must he in a fonn acceptable to Oistrict. All amounts 
paid by District to Consultant shall be subject to audit by District. Payn1ent shall be made by District to 
c:onsultant at the addres5 stated hereinabove. 

4.5 L)istrict may set off against payments due Consultant under th.is Agreement any sum.~ that District determines 
that Consultant owes to District because of Consultant· s errors. omissions, breaches of this Agreement, delays or 
other acts which caused District rnonct;iry dainage~. Prior to exercising such right, District niust demand and 
attend mediation pur~uant to Section 27.J of this Agreernent, to be attended by District, Consultant, and any 
applicablt! insurance carriers; such mediation to occur \Vithin JO days of demand. If the parties cannot agree 
upon the time, place, and mediator, \Vithin one \Veek of the Di~trict's demand, then the Alameda County Superior 
Court may upon application by any party niake such selection for the parties. If a party other than District 
refuses to mediate under thi~ Section, then District ~hall have satisfied its obligations under this Section. 

5. Maxin1um Costs 

5.1 Di~trict's obligation hereunder shall not at any tirnc exceed the amount approved by the Board of Supervisor~ for 
payment to the Consultant pursuant to the terms of this Agreement. 

5.2 E:-.cept as may be provided by applicable la\v governing en1ergency conditions, Di<>trict has not authorized its 
employees, officers and agents to request C'onsultant to perlOnn Services or to provide 1naterials, equipment and 
supplies that would result in Consultant perfonning Services or providing materials, equipntent and supplies that 
exceed the scope of the Services. materials. equipment and supplies agreed upon in the Agreement unless the 

Page 2 of20 

I cmpl~lc-Pnilcs>it>nal :'>erviccs Agrccmcnt-Di>lfl<:I 1-3-11.Uo.: 



ProfL:~~ional Services Agreement 
District ainends the Agreement in \Vriting and approves 
additional St!rvices, materials. equipment or supplies. 

Contract No. 1 ! 299 

the amendment as required by law to authorize the 

5.3 District shall not reimburse Consultant for Services, materials, equipment or supplies provided by Consultant 
beyond the scope of the Services, materials, equiprnent and supplies agreed upon in the Agreemt!nl and unless 
approved by a written amendincnt to the Agreement having been executed and approved in the san1t! manner as 
this Agreement. 

6. Qualified Personnel 

6.! For purposes of this Agrcernent, c.>..cept for notices specified under Section 17 belo\v, District shall direct all 
co1nmunications to Consultant through Michael K. Chan, S&C Engineers, lnc. and (.'onsultant shall direct all 
cotnrnunications to District through (Jistrict Construction Manager. 

6.2 Service~ under this Agreement shall he performed onl: by competent personnel under the supervision of and/or 
in the e1nployment of Consultant. Consultant shllll conform \Vith District's reasonahlL' rcqut!~t~ regarding 
assignment of personnel, but all pt!rsonnel. including tho~e assigned at Districfs request, ~hall be supervised by 
Consultant. 

6.3 Consultant agrees that all profes~ional personnel assigned to the Projt!ct will be listed in its proposal, Appendix 
'"A'". attached hereto and by this reference incorporated herein. and that the listed personnel \viii continue their 
assignments on the Project during the entire tcrnl of this i\.green1ent. 1t is recognized that the listed personnel are 
not bound by personal employment contracts to Consultant. Consultant agrees that reassignment of any uf the 
listed personnel during tht! i\.gree1nent period shall onl) be ,_,,·ith other professional personnel \\-·ho have 
equivalent experience and shall require the prior \\-ritten approval of District. Any costs associated \Vith 
reassignment of personnel ~hall be borne exclusively hy Consultant. 

6.4 Consultant agrees that should the above personnel not continue their assignments on the Project <luring the entire 
tern1 of this Agreen1ent, then (:onsultant 5l1all not charge District for the cost of training or '"bringing up to 
speed"' replacen1cnt personnel. IJistrict may condition its reasonable approval of substitution personnel upon a 
reasonable transition period \vhercin nc\'.' personnel \'.'ill lellrn the l'rojcc1 and get up to speed at Consultant"~ 
cost. 

7. Representations 

7.l Consultant represents that il hlls rc\-ie\ved i\.ppendi:\ '·A"', '"Services to be Provided by ('on~ultant"', and that in its 
professional judgment the Service~ to be performed under this Agreetnt!nt can be perforrncd for a fee \Vithin the 
maxiniurn amount set forth in the Compensation Schedule established in Appendix '"U'", Payrncnts to (~onsultant, 
and \vithin the tiines specified in the Milestone Schedule. 

7.2 ('onsultant represents that it is qualified to perform the Services and that it possesses the neces<;ary license~ 

and/or permits required to perform the Services or \~ill obtain such licenses and/or permits prior to time such 
licenses and/or perinits are required. ('on~ultant also repre<;ents that it has reasonable kno\'.·ledge of all 
applicable building codes, la\\'S, regulations and ordinances. 

7.3 Consultant represents that it and its subconsu!tant5 have specialized expertise in engineering services sin1ilar to 
those intended for the Project. ('onsultant agrees that the Services shall be performed in a manner that conforms 
to the ~tandards of engineering practice observed by a speciali~t in perfor111ing services similllr to the Services. 
Consultant agrees that for a period of one ~car after the con1pletion of the Services or at the final acceptance of 
the construction resulting from the Services, \~hichever is later, it \vill n:·-perforn1 or replace any parlor all of the 
Services deemed by District to be defective and/or not rnecting the above standard. 

7.4 The granting of any progress pay1nent by [)istrict, or the receipt thereof by Consultant. or any inspection, re\ ie\\. 
approval or oral statement by any representative of District or any othL'r governrnental entity, shall in no way 
\Vaivc ur lirnit the obligations in thi<; Section 7 or lessen the liability of Consultant to re-perform or replace 
unsatisfactory Services to the extent required by Section 7 .'J above, including but not limited to cases \'.·here the 
defective or belo\v ~tandard Services may not have been apparent or detected at the tin1e of such pa)menl, 
in5peelion, review or approval. 
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8. Indemnification and General Liability 

8. l(a) To the fullest extent allowed by law. Consultant shall indemnify and hold harn1less the District and County 
of Alameda. their Board of Supervisors. officers. employees. and representatives from and against any and 
all clain1s. actions. including administrative actions, penalties. fees or finl.!s, losses, injuries, damages or 
expenses of every nan1e, kind, and description. including litigation costs and reasonable attorney·s fees, 
court costs, litigation expenses and fees of expert consultants or expert v-;itnesscs, incurred, brought for or 
on account of, injury to or death of any person, including but not limited to workers, District or County 
employees. and the public, or damage to property, or any infringe1nent ofthe patent rights, copyright, trade 
secret, trade name, trademark, service niark or any other proprietary right of any person or persons in 
consequence of the use by District or County, or any of the other Tndeinnitees, ofartieles or Services to be 
supplied in the performance of this Agreement to the extent caused by the negligence, recklessness, or 
\Villful misconduct of Consultant, its officer~, agents. employee~. volunteers, representatives, contractors 
and subcontractors. Each party shall notify the other party immediate!) in \Vriting of any claim or damage 
related to activities performed under this Agreeineot. The parties shall cooperate with each other in the 
investigation and disposition of any claim arising out of the activities under this Agreemcn t. 

(b)The duty of Consultant to indemnify and save harn1less as set forth herein, shall include the duty to 
defend as set forth in Section 2782.8 of the California C~ivi! Code. 

(c)The obligation~ set forth in thi~ section shall continue beyond the ter111 of this Agreement as to any act 
or omission which occurred during or under this Agreement. In no event shall the indemnification 
obligation extend beyond the date when the institution of legal or equitable proceeding for professional 
negligence \'•ould be barred by an applicable ~tatute of repo5e or statute of limitation. 

8.2 [Intentionally ()milted] 

8.3 [Intentionally ()milted] 

8.4 Consult<1nt shall pl<1ce in its subconsulting agreements and cause its Subconsult<1nts to agree to indemnities and 
insurance obligation~ in favor of ()istrict and other lndemnitees in the exact fonn and substance of those 
contained in this Agreement. 

8.5 Oi5trict ackno>'.·ledges that the discovery. presence, handling or removal of asbestos products. polychlorinated 
biphenyl (PC~B) or other hazardous substances which ina) presently exist at the Project site is outside of 
C:onsultant's expertise and is not included in the scope of Services Consultant is to perform nor included in 
Consultant's insurance. J)istrict shall hire an expert con5ult<1nt in this field if the Project invol\es such materials. 
Consultant shall not be responsible or be involved in any \Vay >'.'ith the discovery, prcsence, handling or removal 
of such materials. Con~ultant shall be re.5ponsible to coordinate \Vith District's expert consultant as required by 
Appendix "A'', Services to Be Provided by Consultant. 

9. Liability of District 

9.l Except as provided in Appendix "A'', Service~ lo be Provided by Consultant, and Appendix "l"'. Insurance, 
District's obligations under this Agreement shall be lin1ited to the payment of the co1npensation provided for in 
Sections], 4 and 5 of this Agreement. 

9.2 Notwithstanding any other provision of this Agreement. in nu event shall District be liable, regardless of \Vhether 
any clain1 i~ based on contract or tort, fOr any special, consequential, indirect or incidental dan1ages, including, 
but not limited to, lost profits or revenue, arising out of or in connection "'ith this Agreement or the Services 
performed in conne1.:tion \Vith this Agreen1ent. 

9.3 District shal! not be responsible for any damage to persons or property as a result of the use, misuse, or failure of 
any equipment used by Consultant, or by any of its employees. even though such equipment be furnished, rented. 
or loaned to Consohant by District. The acceptance or use of such equipment by Consultant or any of its 
en1ployees shall be construed to tnean that Consultant accepts full responsibility for and agrees to exonerate, 
indemnify, defend and save harrnless District from and against any and all claims for any damage or injury of 
any type, including attorneys· fees. arising fron1 the u~e. misuse or fliilure of such equipment, \Vhether such 
darnage be to the Con~ultant, its en1ployces, District emplo)ees or third parties, or to property belonging tu any 
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of the above except to the extent cau~ed by the sole neg ligcnce of\\· illful misconduct of !Ji strict. 

9.4 Nothing in this Agreement shall constitute a waiver or li1nitation of any right or ren1cdy, whether in equity or at 
la,,.,·, \Vhich District may have under this Agreement or any applicable law. All rights and remedies of Di~triet, 
'.'.'hether under this Agreement or other applicable law, shall be cun1ulative. 

JO. Independent Contractor; Payment of Taxes, and Other Expenses 

10.1 (:onsultant shall be deemed at all times to be an independent contractor and 5hall be \Vho!!y responsible for the 
manner in '\Vhich Consultant perforn1s the Services required of Consultant by the tern1s of this Agreement. 
Consultant shall be liable for the act5 and omissions of it5 Subeonsultants, its employees and it5 agents. 

l 0.2 Nothing contained herein shall be construed as creating an employn1cnt, agency or joint venture relationship 
between District and Consultant. Consultant ackno\vledges that neither it nor any of its employees or agents 
shall, for any purpose ,,.,·hatsoever, be deemed to be Di~trict employees, and shall not be entitled to receive any 
benefits conferred on District employees, including \Vithout !imitation workers' compensation, pension, health, 
insurance or other benefits. 

I 0.3 Consultant shall be solely responsible for payn1ent of any required taxes, including California sales and use 
taxes, and United States incon1e tax \Vithholding and social security taxes, levied upon this Agreement, the 
transaction, or the Services delivered pursuant hereto. 

10.4 Con~ultant shall be available as much a~ reasonably possible to District stall' during the J)istrict's normal 
v,..orking hours or as otherwise requested by District. J'erms in this Agreen1cnt reterring to direction fron1 
District shall be construed as pro\·iding for direction as to policy and the result of Consultant's Services only 
and not as to the mean~ by \Vhich such a result is ohtained. 

10.5 Nothing in this Agree1nent shall operate lo conl"cr rights or benefits on persons or entities '.'.'ho are not parties lo 
this Agreement. 

11. Insurance 

11.1 Prior to execution of this Contract. c:on~ultant shall furnish to District s<1ti~factory proof that it maintains the 
insurance required hy this (:ontract as set forth in Appendix(_' "Insurance," which is anached and made a part of 
this ('ontracl. In the event Consultant fails to 1naintain any required insurance. District may (but is nut 
obligated to) purchase such insurance and deduct or retain premium amounts from any sums due Consultant 
under this Contract (or Consultant shall promptly reimburse District for such expense). 

12, Suspension of Services 

12.1 District rnay, '.'.'ithout cause, order Consultant to suspend, delay or interrupt (''suspend") Services pursuant to 
thi5 Agreen1ent, in whole or in part. for 5uch periods of ti1ne as District niay dctcnnine in its sole discretion. 
District shall deliver to Consultant \vritten notice of the extent of the suspen~ion at least seven (7) calendar days 
before the comrnencemcnt thereof. Suspension shall be treated as an excu5ahlc delay and Consultant shall be 
compensated for such delay to the extent provided under this Agreement. 

12.2 Not•vithstanding anything to the contrary contained in this Section, no compensation shall be niade to the extent 
that performance i~. was or \\·ould have been so su5pendcd, delayed or interrupted by a cause for \\-'hich 
Consultant is responsible_ 

13. Termination of Agreement for Cause 

13.1 lf at any time [Jistrict believes ('onsultant may not be adequately performing its obligations under this 
Agreement, that Consultant may thil to complete the Services as required hy this Agreement, or has provided 
'.'.'fittcn notice of observed deficiencies in ('onsultant's performance, J)istrict may request fro1n Consultant 
prompt written assurances of perforn1ance and a '.'.'ritten plan to correct the oh~crvcd deficiencies in 
Con~ultant's pcrforrnance. Consultant shall provide such \\'ritten assurances and \Vritten plan \\'ithin ten 
calendar days of receipt of \\Tittcn request. Consultant ackno\\-·ledgcs and agrees that any failure to provide 
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v.-Titten assurances and a v.-Titten plan to correct observed deficiencies, in the required time, is a material breach 
under this Agreement. 

13.2 C:onsultant shall be in default or this Agreement and L)istrict may, in addition to any otht::r legal or equitable 
remedies available to District. t<:rminate Consultant's right to proceed under the Agreement, for cause: 

13.2.1 Should (:onsultant make an assignment for the benefit of creditors, admit in \Vriting its inability to pay 
its debts as they become du<:, file a voluntary· petition in bankruptcy, be adjudged a bankrupt or 
insolvent, file a petition or ansv.·er seeking for itself any reorganization, arrangement, composition, 
readjustment, liquidation. dissolution, or similar relief under any present or future statute, la\\., or 
regulation, file any answer admitting or not contesting the material al legations of a petition filed against 
Consultant in any such proceeding. or seek, consent to. or acquiesce in, the appointment of any trustee, 
receiver, custodian or liquidator of Consultant or of all or any substantial part of the properties of 
Consultant, or i r Consultant, its directors or shan::ho!ders, take action to dissolve or 1 iquidate Consultant: 
oc 

13.2.2 Should Consultant commit a material breach of thi~ Agreement and not cure such breach \Vithin ten (10) 
calendar days of the date of \~ritten notice frorn District to ('onsultant demanding such cure: or, if such 
failure i~ curable but not cunible \Vithin such ten ( l 0) day period, \Vithin such period of time a~ is 
reasonably necessary to accomplish such cure. (In order for Consultant to avail itself of this time period 
in excess of 10 calendar days, Consultant must provide District within the 10 day period a v.-Titten plan 
acceptabl<: to Di5trict to cure said breach, and then diligently com1nence and continue such cure 
according to the \\Titten plan): or 

13.2.3 Should C:on~ultant violate or allo\~ a violation of any valid !av.;, statute. regulation. rule, ordinance. 
pcnnit, license or order of any governmental agency in effect at the time of performance of the Services 
and applicable to the Project or Services and docs not cure such violation within ten (I 0) days of the 
date of the notice froni District to Con5ultant demanding such cure; or, if such failure is curable but not 
curable \\'ithin such len (10) day period, \Vithin such period of time as is reasonably neces~ary to 
accomplish such cure. (In order for Consultant to avail itself of this ti1ne period in exce~s of 10 calendar 
days, ('onsultant must provide District \Vithin the 10 day period a written plan to cure said violation 
acceptable to District. and then diligently con1n1ence and continlte perfonnance of such cure according 
to the v.-Titten plan.) 

13.3 In the event of termination by District as providi..:d herein fOr cause: 

13 .3. 1 District shall cornpensate Consultant for the value of the Services delivered to District upon tern1ination 
a5 determined in accordance 'l'.'ith the Agreement, subject to all rights of oOSet and back charges, but 
District shall not cornpensatc Consultant for its cost~ in tern1inating the Services or any cancellation 
charges owed to third parties; 

13.3.2 ('onsul!ant shall deliver to District possession of all tangible aspects of the Services in their then 
condition, including but not lin1ited to, all copies (electronic and hard copy) of designs, engineering, 
Project record~. cost data of all types, drav.·ings and specifications and contracts \Vith vendors and 
Subconsultants, and all other documentation associated with the Project, and al! supplies and aids 
dedicated solely to performing Services \\'hich, in the normal course or the Services, v.·ould be 
consun1ed or only have salvage value at the end of th<: Services period. 

lJ.3.3 Consultant shall remain fully liable for the failure of any Services coinpletcd and drav.-·ings and 
specifications provided through the date of such termination to con1ply V.'ith the provision~ of the 
Agreement. The provi~ions of this Section shall not he interpreted to di1ninish any right \vhich District 
may have lo claim and recover <la1nages for any breach of this Agreen1enl, but rather, Consultant shall 
compen~ate District for all loss, cost, damage, expense, and/or liability suffered by Llistrict as a re~ult of 
such termination and failure to co1nply \Vith the Agreerncnt. 

IJ.4 In the event a termination for cau~e is determined to have been made \Vrongfully or without cause, then the 
termination shall be treated as a tennination JOr convenience, and C'onsultant shall have no greater rights than it 
\Vould have had if a termination fiJr convenience had been effected in the first instance. No other loss, cost, 
dan1age, expense, or liability n1ay be clain1cd, requested, or recovered hy Consultant. 
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14. Termination of Agreement for Con\"·enience 

14.1 !Jistrict may terminate performance of tht! Services under thL· Agreen1cnt in accordant:e \vith this Section in 
\Vhole, or from time to time in part, whenever District shall determine that termination is in the Districfs best 
interests. Tennination shall be effected by District delivering to (~onsultant, at least seven (7) calendar days 
prior to the effective date of the termination. a Notice of Termination specifying the extent to v,;hich 
performance ofthe Services under the Agreement is terminated. 

l4.2 Aller receipt ofa Notice ofTcrn1ination, and except as other\\'ise directed by !Ji5trict, Con5ultant shall: 

l4.2.1 Stop Services under the Agrccn1cnton the date and to the c.xtent specified in the Notice of Termination; 

!4.2.2 Place no further orders or subcontracts (including agreen1ents \~ith Subconsu!tants) for materials, 
Services, or facilities except as neces~ary to con1plete the portion of the Services under the Agreen1ent 
\\'hich is not terminated; 

14.2.3 Terminate al! orders and subcontracts to the extent that they relate to performance of Services 
terminated by the Notice of Termination; 

14.2.4 Assign to District in the nianner. at times, and to the extent directed by District, all right title, and 
interest of ('onsultant under orders and subcontracts so lcrn1inated. District shall have the right, in its 
discretion, to settle or pay any or all claims arising out oftcrmination of orders and subcontracts; 

14.2.5 Settle all outstanding liabilities and al! clain1s urising out of such termination of orders and subcontracts, 
\Vith approval or ratification of District to the extent iJistrict may require. Districfs approval or 
ratification shall be final for purpo~es of this clause; 

14.2.6 ·1 ransfer titlt! and possession to i)istrict. and execute a!I required documents and take all required 
actions to deliver in the manner, at times, and to the extent, if any, directed hy District, completed and 
uncompleted designs and specifications. Services in process, coinpleted Services, supplies, and other 
material produced or fabricated as part ot: or acquired in connection with performance of, Services 
terminated by the Notice of Terniination (including n1ockups and niodel(s)), completed or pilrtially 
completed plans, drawing5, inforniation, in \vhatevcr form (i.e., hard-copy and electronic), all 
intellectual property rights (including \Vithout limitation, to the t!Xlcnt applicable, all licenses and 
copyright, traden1ark and patent rights) and all other property and property rights \\'hich, if the 
Agreen1ent had been completed, would have been required to be furnished to District. 

14.2.7 Use its best cflOrts to assist llistrict in selling, in the n1anner, at times, to tl1e extent, and at a price or 
prices that District directs or authori1:e~, uny property of the types referred to in Section l4.2.6. but 
Consultant shall not be required to extend credit to any purchaser, and may acquire any such property 
under conditions prescribed and at a price or prices approved by District. All proceeds from the 
foregoing shall be applied to reduce payments to be made by District to Consultant under thi5 
Agreement, shall otherwise be credited to the price or cost of Services covered hy this Agrccn1ent or be 
paid in ~uch other rnanncr as District may direct; 

14.2.8 Complete performance of any part of the Service5 \vhich \~ere not tenninatcd by the Notice of 
·1·cnnination; and 

14.2.9 Take such action as may be necessary, or as District may direct, for the protection and preservation of 
property relatt!d 10 this Agreement w·hich is in Consultant's possession and in \\'hich District has or may 
acquire an interest. 

14.3 After receiving a Notice ofTennination, ('onsultant shall subn1it to District a termination claim, in the form and 
\Vith the certification District prescribes. The claim shall be subn1itted promptly but in no event later than 3 
months from the effective date of the termination, un\e5s one or more extension~ in \\'Tiling an~ granted b) 
District upon Cun~ultant's \vritten reque~t made within such 3-nionth period or authorized extension. Ho\vever, 
if District dett!rmines that facts justif)· such action, it may receive and act upon any such tennination claim at 
any time after such 3-tnontb period or extension. If Consultant fails to sub1nit the tennination clai1n \Vithin the 
time allo\ved, [)istriet niay determine, on basi~ of infOrn1ation available to it. the amount if an), due to 
(:onsultant because of the tcrn1ination. District shall then pay to Consultant the amount so determined. 

14.4 Subject to provisions of Section 14.3, Con5ultant and District n;ay agree upon the \vho!e or part of the amount 
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or amounts to be paid to Consultant because of any termination of Services under this Section_ The amount or 
amounts may include a reasonable allO\\·ance for profit on Services done. Ho\vever, such agreed amount or 
amounts, exclusive of settlement costs, shall not exceed the total Agreen1ent price as reduced by the amount of 
payn1ents otherwise made and as further reduced by the Agreement price of Services terininated. 'rhe 
Agreement may be amended accordingly, and Consultant shall be paid the agreed amount. 

14.5 If Consultant and District fail, under Section 14.4, to agree on the whole amount to be paid to (:on~ultant 
because of termination of Services under thi~ Section, then Consultant's entitlement to compensation for 
Services specified in the Agreement \vhich are perforn1ed before the effective date of Notice of Tenninlltion, 
shall be the total (without duplication of any items) of -

14.5.1 Reasonable value of Con5ultant·~ Services performed prior to Notice of Termination, based on 
Consultant's entitlement to coinpcnsation under Appendix "B", "Pay1nents to c:onsultant". Such 
amount or amounts shall not exceed the total Agreement price as reduced by the amount of payments 
otherwise made and as further reduced by the Agreen1enl value of Services terminated. Deductions 
against such amount or amounts shall be tnade for deficient]) perfonncd Services, re\vork caused by 
deficiently performed Services, cost of n1aterials to be retained by Consultant, amounts realized by sale 
of materials, and for other appropriate credits against cost of Services. Such amount or amounts may 
include profit. but not in exces5 of 10 percent ofConsultanf s total costs of performing the Services_ 

14.5.2 When, in opinion of District, the cost of an) item of Services is excessively high due to costs incurred to 
remedy or replace defective or rejected Services (including having to re-perform Services). reasonable 
cost to be allov.·ed 'I'.· ill be the estimated reasonable cost of performing Services in compliance 'l'.'ith the 
requirements of Agree1ncnt and excessive actual co~t shall be disallov.·ed. 

14.5.3 Reasonable cost to Consultant of handling material returned to vendors, delivered to [)i~trict or 
other\vise db posed of as directed by District. 

14.6 Except as provided in this Agreement. in no event shall District be liable for cost~ incurred by Consultant (or 
Subcon~ultants) after receipt of a Notice of ·rcrmination. Such non-recoverable costs include, but are not 
limited to, anticipated profits on the Agreement or subcontracts, post-tennination ernployec salaries, post
termination adrninistrntive expenses, post-termination overhelld or unabsorbed overhead, costs ofprcpnring and 
submitting claims or proposals, attorney's fees or other costs relating to prosecution of the claitn or a la\vsuit. 
pre-judgment interest, or any other expense \~hi ch is not reason ah le or authorized under Section 14.5. 

14.7 This section shall not prohibit ('onsultant tfoin recovering costs necessary to discontinue further Services under 
the Agreement as provided for in So:ction 14.2 or costs authorized by l)istrict to settle claims frorn 
Subconsu!tants. 

!4.8 In arriving at an1ount due l'onsultant under this Section there shall be deducted: 

14.8.1 All unliquidated advance or other pay1nents on account theretofore made to (:onsultant, applicable to 
the terminated portion of Agreement. 

14.8.2 Any substantiated clain1 \vhich District may have against Consultant in connection \Vith this Agn:ernent, 
and 

14.8.3 The agreed price for, or proc<:cds of:.ale of, any materials, supplies, or other things kept by Consultant 
or sold under the provision5 of this Section, and not otherwise recovered by or credited to District. 

14.9 If the terminlllion for convenience hereunder i5 partial, before settlement of the terminated portion of this 
Agreement, C\in~ultant niay file 'l'.'ith District a request in writing for equitable adjustment of price or prices 
specified in the Agreement relating to the portion of this Agree111ent \vhich is not terminated. J)istrict may, but 
shall not be required to, agree on any such equitable adju~tnu:nt. Nothing contained herein shall limit the right 
of District and Consultant lo agree upon a1nount or amounts to be paid to Consultant for completing the 
continued portion of the Agrccn1ent \\·hen the Agreement docs not contain an established price for the continued 
portion. Nothing contained herein shall limit J)istrict's rights and rcn1edies at law. 
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J .5. Conflicts of Interest/Other Agreements 

15. ! Consultant represents thal it is fan1iliar v-:ith Section 1090 and Section 87100 ct seq. of the Uovem1nent Code of 
the State of(:alifurnia. and that it does not know of any fact~ that constitute a violation of said sections. 

15.2 Consultant represents that it has completely disclosed to DistriL·t all facts bearing upon any possible interests, 
direct or indirect. which Consultant believes any member of District, or other officer, agent or employee of 
District or any department presently has, or v-:ill have, in this Agreement, or in the performance thereat: or in 
any portion of the profits thereunder. Willful t3ilure to make such disclosure, if an), shall con~titu\e ground for 
tern1ination of this Agreement by District for cause. Consultant agrees to comply \Vith a!I conflict of interest 
codes adopted by the County of A larneda and their reporting requiren1ents. 

15.3 (:on~ultant covenants that it presently has no interest. and shall not have any interest, direct or indirect, \vhich 
\vould conflict in any manner \Vith the pcrforn1ance of Services required under this Agreetnent. Without 
limitation, Consultant represents to and agrees \\·ith the District that l'onsu!tant has no present, and \vii! have no 
future. conflict of interest between providing the District the Services hereunder and any interest Consultant 
may presently have, or \~ill have in the fi1ture. \Vith respect to any other person or entity (including but not 
limited to any federal or state \vildlife, environmental or regulatory agency) \~hich has any interest adverse or 
potentially adverse to the District, as deterrnined in the reasonable judgment of the District. The provisions of 
this Section 15 shall remain fully effective indefinitely after termination of Services to the 11istrict hereunder. 

16. Proprietary or Confidential Information of District; Publicity 

16.! l'onsultant acknowledges and agrees that, in the perfurn1anee of the Services under this Agreen1ent or in the 
contemplation thereuf, Consultant ma) have access to private or confidential information which n1ay be O\\ned 
or controlled by District and that such inforrnation may contain proprietary or confidential details, the disclosure 
of \vhich to third parties niay be dan1aging to [listrict. Consultant agrees that all information disclosed by 
District to or discovered by Consultant shall be held in -~trict confidence and used only in performance of the 
Agreement. Con~ultant shall exercise the same standard of care to protect such information as a n.:asonably 
prudent Consultant \Vould use to protect its O\~·n proprietary data. and shall not accept employment adverse to 
the Districfs interests \Vhere ~uch confidential infonnation could be used adversely to the J)istrict's interests. 
Con~ultant agrees to notify the J)istrict irnn1ediatcl) in \Vriting if it i~ requested to disclose any information 
1nade known to or discovered by (:on~u!tant during the perfonnancc of or in connection with this Agreen1ent. 

16.2 Any publicity or press releases \Vith respect to the Project or Services shall be under the District's sole 
discretion and control. Consullant shall not discuss the Services or Project, or matters pertaining thereto, v.ith 
the public pres~, representatives of the public media. public bodies, or representatives of public bodies, \Vithout 
District"s prior written consent. Consultant shall have the right. ho\\ ever, without District's further consent, to 
include representations of Scr\'ices among Consultant's pron1otional and professional material, and to 
communicate v.'ith persons or public bodies V.'here necessar) to pcrfonn under this Agreement. 

16.3 l"he provisions of this Section 16 shall ren1ain li11ly eff\;ctivc indefinitely after tennination of Services to the 
District hereunder. 

17. Notice to the Parties 

17.1 Notices. All notices (including requests, demands, appro\als. or other con1n1unications) under this AgrL·cml'nl 
shall be in writing. 

l 7.1.1 Method of [)clivery. Notice shilll be sufficiently given for all purposes as follows: 

(a) When personally dclivL·red to the n:cipicnt, notice is effective on delivery. 

(b) When niailed first class to the last address of the recipient knov.'n to the party giving notice. notice 
is effective on delivery. 

(c) When 1nailed by certified mail \Vith rcturn receipt requested. notice is eftectlvc on receipt if 
delivery is confirmed by a return receipt. 
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(d) When delivered by overnight delivery service, including Federal Express, Airborne, and 1.lnited 
Parcel Service, with charges prepaid or charged to the sender's account, notice is effective on 
delivery if delivery is confirmed by the delivery service. 

(e) When sent by fax to the last fax nun1ber of the recipient known to the party giving notice, notice is 
effective on receipt a5 long as (I) a duplicate copy of the notice is promptly given by first-class or 
certified 1nail or by overnight delivery or (2) the receiving party delivers a \VTitten confirmation of 
receipt. Any notice given by fax shall he considered to have been received on the next busine~s day 
if it is received after 5 p.m. (recipient's tin1e) or on a nonbusiness day. 

17.1.2 Refused, t'nclaimed or lJndcliverable Notices. Any correctly addressed notice that is refused, unclaimed. 
or undeliverable because of an act or omission of the party to be notified shall he considered to be 
effective as of the first date that the notice \~·as refused, unclain1ed, or considered undeliverable by the 
pasta! authorilic~. n1es5enger, or overnight delivery service. 

17.1.3 Addresses. Addres~es for the purpose of giving notice are set forth below. Either party may change its 
address or tbx number by giving the other party notice of the change in an) manner permitted hy this 
paragraph 17. 

·ro District: 
Construction Manager 
951 Turner Court, Room 300 
llay\\o·ard, ('A 94544 

l'o Con~ultant: 
Michael Chan 
S&(: Engineers Inc. 
1814 Franklin Street. Suite 600 
Oakland, CA 94612 

17. L4 Change of Recipient or Atldn:s~. Either party may, hy \\'ritten notice given al any tin1e or from time to 
ti1ne, require suhsequcnt notice<> to be given to another individual per~on, \vhether a party or an oO!cer or 
a representative. or to a different address, or both. Notices given before actual receipt of notice of change 
shall not be invalidated hy Lhc change. 

18. Ou nership of Results/Work for Hire 

18.1 Any interest (including, but not li1nitcd to, property interest5 and copyright interests) of Consultant or its 
Subconsultants, in drav .. ing~, plan~. specifications, studies, reports, memoranda. coinputationa! sheets or other 
documents (including hut not lirnited to, electronic 1nedia) prepared hy Consultant or its Subconsultants in 
connection with Services to he pcrforrned under this Agreement shall become the property of and \vill bc 
transmitted to District at the conclusion of this Agreen1ent. ('onsu!tant may, ho\vcver, retain one copy for its 
files. Nonvithstanding the foregoing, in the nonnal course of the Consultant's activities, Consultant shllll have 
an unrestricted right to reuse its standard construction dra\vings, details, specifications and other related 
docun1ent~, including the right to retain electronic data or other reproducible copies thereof, and the right to 
reu~e portions or the infonnation contained in them \\o'hicl1 i5 incidentlll to the overall design of the Project. 
District shall indeinnify, hold harrnless and defend c:onsultant again~t any and all claims, liabilities, los~es and 
costs arising fro1n District's use ofConsultanfs documents on \Vork for \\o'hich Consultant is not retained. 

I 8.2 Any and all art\vorks, copy, posters, billboards, photogruphs, videotapes, audiotapes, syste1ns designs, soft\varc, 
reports, diagra1ns, surveys, source codes or any original \\o·orks of authorship created hy Consultant or it~ 

Subcon~ultants in connection \vith Services performed under this Agreement shall be Works for I lire as defined 
under Title ! 7 of the United States ('ode, and all copyrights in such works are the property of District. In the 
event that it is ever detcrn1ined that any \Vorks created by Consultant or its Subconsultants under this Agreen1ent 
arc not Works for Hire under U.S. la\v, ('onsultant hereby assigns all copyrights to such works to District. With 
the prior \vritten approval of the District. Consultant rnay retain and use copies of such \Vork5 for reference and 
as documentation of its experience and capahil ities. 
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19. Audit and Inspection Records 

Contract No. l 1299 

19.1 Consultant shall maintain all dra\vings, specifications, calculations. cost estimates, quantity takeotls, statements 
of construction costs and completion dates, schedules and all correspondence, internal mcn1oranda, papers, 
\\Tilings, electronic n1edia and documents of any sort prepared hy or furnished to Consultant during the course 
of perforrning the Services and providing services \Vith respect to the Project. for a period of at !cast five years 
fol!o\ving final con1plction and acceptance of the Project. All such records (except for niaterials subject to the 
attorney clicnl privilege, if any) shall be available to District, and Di5trict's authorized agents, officers, and 
employees, upon request at reasonable times and plaL:cs. Monthly records of Consultant's personnel costs. 
Consultant costs, and reimbursable expen5e~ pertaining to both Hasic Services and Additional Services shall be 
kept on a generally recogniLed accounting basis. and shall be available to District, and District's authori7ed 
agents. officers, and e1nployees, upon request at reasonable times and places. Consullant shall not destroy any 
Project records until aflcr advising District and al!o\ving l)istrict to accept and store the records. 

l 9 .2 Consultant agrees to maintain full and adequate records in accordance \Vi th District requirements to sho\v actual 
costs incurred by l'onsultant in its perforn1ancc of this Agreement. an<l to n1ake available to Di~trict during 
business hours accurate ledgers, books of accounts. invoices, vouchers, cancelled checks. and accounting and 
other books, records and documents evidencing or relating to all expenditures and disbursements charged to 
District or relative to Consultant's activities under thi~ Agreen1cnt. Consultant \vill furnish to District. its 
authorized agents. officers and employees such other evidence or information a~ District may request \Vith 
regard to any such expenditure or disburscn1ent charged by Consultant. Consultant 'Nill permit l)istrict, and 
District's authori1ed agents, officers., and cmployee5, to audit, examine and make copies, excerpts and 
tran~cripts from such items, and to make audit~ of all invoices, niaterials. payrolls, record~ or personnel and 
other data related to all other matters covered by this Agreernent. whether funded in \vhole or in part under this 
Agreement. 

l 9.3 Consultant shall maintain all iterns described in Sections 19.1 and 19.2 above in an accessible location and 
condition for a period of not less than five years after final completion and acceptance of the Project or until 
after final audit has been re5olved, \vhichever is later. If such items are not kept and nlaintained by Consultant 
\Vithin a radius of fifty (50) mile~ frnn1 Di~trict's offices at 399 Elmhurst Street, liayward, California, 
Consultant shall. upon J)istrict's request an<l at Consultant's sole cost and expense, rnake such iteins available to 
District, and District's authoriLCd agents, ofTicers, and employees, for inspection al a location \Vithin said fifty 
(50) mile radius, or Consultant shall pay J)istricl its reasonable and necessary co~ts incurred in inspecting 
Consultant's books and records, including. hut not lirnited to, travel, lodging and subsistence costs. The State of 
California or any ICderal agency having an interest in the subject of this Agreement shall have the same rights 
cunfcrrei.I upon District by thi5 Section. 

19.4 ·rhe right5 and obligations e~tablished pursuant to thi5 Section shall be specifically enforceable and survive 
tennination of this Agreement. 

20. Subcontracting/Assignment/ District Employee~ 

20. l Consultant and District agree that Consultnnt's unique talents, kno\vlcdgc and experience form a hasi~ !Or this 
Agreement and that the services to be perfOnned by ('onsultanl under this Agreement are personal in character. 
·1 herefore, Con~ultant shall not subcontract, a~sign or delegate any portion of this Agreenient or any duties ur 
obligations hereunder unless approved hy District in a \.•,.ritten instrument executed and approved by the District 
in writing. Neither party shall, on the basis of this Agreen1ent, contract on behalf of or in the na111e of the other 
party. Any agreement that violate~ this Section shall confer no rights on any party and shall he null and void. 

20.2 Consultant shall use the Subconsultants for the scope~ of \Vork listed in Appendix A attached hereto, and shall 
not substitute Subconsultants unless approved by \Vritten instrument executed and approved by the District in 
\Vriting. 

20.J To the extent Con~ultant is pern1ined by District in \vriting to subcontract, assign or delegate any portion of this 
Agrcc1nent or any duties or obligations hereunder, C:onsultant shall comply with all applicable prompt payn1ent 
laws and regulations (including. \.\·ithout lirnitation. California Civil Code Section §3321 (~onsuhant shall 
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remain fully liable and responsible for all acts and omissions of it~ Subconsu!tants in connection \Yith the 
Services or the Project, a~ if it engaged in the acts and oinis~ions directly. 

10.4 Consultant shall not employ or engage, or attempt to employ or engage, any person v.-·ho is or \Vas employed by 
Dbtrict or any department thereof at any tiine that this Agreernenl is in effect, during the term of this 
Agreernent and for a period of l\\'O years aller the termination of this Agreement or the cumpletion of the 
Services, v.·ithout the written consent of District. 

2 I. Non-Discrimination, Equal Employn1ent Opportunity, and Business Practices 

2!.1 Con~ultant shall not discriminate against any employee or applicant for employn1ent, nor against any 
Subconsultant or applicant for a subcontract, because of race, color, religious creed. age, sex, actual or 
perceived sexual orientation, national origin, disability as defined by the ADA (American~ \.'oith Disabilities 
Act) (as defined belo\.\·). political affiliation, veteran's status. or any other non-n1erit factor. To the extent 
applicable. Consultant shall comply ....,·ith all federal, state, and local la\.\'S (including, without limitation, County 
ordinances, rules. and regulations) regarding non-di~crimination, equal employment opportunity, affirmlltive 
action, and occupational-safety-health concerns, shall comply with all applicable rules and regulations 
thereunder. and shall comply \Vith same as each may be amended from time to time. 

21.2 Consultant shall, in all solicitations or advertisements for applicants for en1ployment placed as a result of this 
Agreement, state that it is an '·Equal Opportunity Employer·· or that all qualified applicants \Vil! receive 
consideration for employment v.-·ithout regard to their race, color, religious creed. age. sex, actual or perceived 
sexual orientation, national origin, disability as defined by the ADA (A1nericans \Vith f)i~abilitics Act) (as 
defined belo\v). political affiliation, veteran's status, or any other non-1nerit factor. 

21.J Consultant shall. if requested to do so by the District. certit)' that it has not, in the pertOrmance of this 
Agrcetnent, discriminated again~t applicant~ or ernployecs because of their race, color, religious creed, age, sex. 
actual or perceived sexual orientation, national origin, disability as defined by the ADA (An1ericans \\'ith 
Disabilities Act) (as defined belo\\"), political affiliation, veteran's status, or any other non-1neril factor. 

21.4 If requested to do so by the District, Consultant shall provide the District with acce~~ to copies of a!I of its 
records pertaining or relating to its en1ploymen1 practices. except t[) the extent such records or portions of such 
records are confidential or privileged under state or federal la\v. 

21.5 Consultant shall recruit vigorously and encourage minority- and \Von1cn-o\vned businesses to bid its 
subcontracts. 

2 l .6 Nothing contained in this Agreerncnt shall be con~trucd in any manner so a~ lo require or permit any act, \\hich 
is prohibited by law. 

11.7 The C[)nsultant shall include the provisions set forth in 21.1through11.6 (above) in each of its subcontracts. 

22. Drug-Free Workplace Policy 

22.1 Consultant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unla\.\.ful 
nlanufacture, distribution. dispensation, possession, or use of a controlled substance is prohibited on a l~ounty 
facility or \Vork site. Consultant agn:es that any violation of this prohibition by Consultant. its etnployecs, 
agents, or a~~igns shall be deemed a material breach of this Agreement. 

21.2 If Consultant or any en1ployee of l'onsultant is convicted of a crin1inal drug statute violation occurring at a 
County facility or work site, the Consultant \.\'ithin five days thereafter sha!l notify the head of the District 
department/agency for v.·hich the contract services arc performed. 

23. Compliance with Americans with Disabilities Act 

23.1 Consultant acknov<ledges that. pur~uant to the Arnericans \Vith l)isabilities Act ('·ADA"), prograrns, services 
and other activities provided by a public entity to the public. v.·hether directly or through a contractor, must be 
accessible to the disabled puhlic. Consultant shall provide the Services specified in this Agreen1cnt in a manner 
that complies with the standard of care established under this Agreement regarding the Al1A and any and all 
other applicable federal, state. and local disability rights legislation. Consultant agrees not to discriminate 
again~t disabled persons in the provision of services. benefits or activities provided under this Agreement, and 
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further agrees that any violation of this prohibition on the part of Consultant, its employees, agents or assigns 
shall constitute a n1aterial breach of this Agreement. 

24. Debarment and Suspension Certification (Applicable to all agreen1ents funded in part or \vhole v.-·ith federal funds 
and contracts over $25,000). 

24. l (a) By signing this agrcen1ent and Appendix lJ, Debarment and Suspension Certification, Consultant/(irantcc 
agrees to con1ply -.vith applicable federal suspension and debarment regulations, including but not lin1ited 
to 7 Code of Federal Regulations (CFR) 3016.35, 28 CFR 66.35, 29 ('f'R 97 .35, 
34 CFR 80.35, 45 CFR 92.35, and Executive Order 12549. 

(b) 8) signing this agreement, Consultant certifies to the best of it~ kno\vledge and belief. that it and its 
principab: 

( l) Arc not present I) debarred, suspended, proposed for debarment, declared inel igib!e. or 
voluntarily excluded by any federal department or llgency; 

(2) Shall not knowingly enter into any covered transaction with a person v.ho is proposed for 
debarment under federal regulations, debarred, suspended, declared ineligible, or voluntarily 
excluded fron1 participation in ~ueh transaction. 

25. Small, Local, and Emerging Business (SLEB) Participation 

25.1 Consultant shall subcontract v.-·ith Sumrnit Associates (Address, 411 Pendleton Way, Oakland, (~A 94621, 
l'rincirial, Ken Rice), Park l:.ngineering Inc. (Address, 372 Villllgc Square, ()rinda, CA 94563, Principal, Jaemin 
Park), and VSCE (Address. 827 Uroad\vay, Suite 340, Oakland, CA 94607, Principal, Jesus Vargas)for services 
to be provided under this Agreement in an arnount totaling of at least t\\cnty percent (20'10) (ur adjust 
percentage if more than or less than) of the contract value of this Agreement in accordance \\lth COUNTY's 
Small and Ernerging Locally O\\·ncd IJu~iness provision, which includes but is not limitei.I to: 

a. SLEB subcuntractor(s) is independently O\\'ned and operated (i.e., is not O\\ned or operated in any way by 
Prin1e), nor do any employees of either entity -.vork fur the other. 

b. As is applicable, Contractor shall ensure that the certification status of participating SLEB subcontractors is 
maintained in compliance \Vith the SLEH Prognun for the tcrn1 of this contract. 

c. Contractor shall not substitute or add any s1na!I and.for cn1erging local business(s) listed in this agreen1ent 
\Vithout prior written approval frotn the l~ount). Said requests to substitute or add a small and/or ernerging 
local business shall be subn1ittcd in V..Titing to the (~ounty departtnent contract representative identified 
under Item ft 1.1 abo\ e. Contractor \Vi!l not be able to substitute the subcontractor without prior \\rittcn 
approval !Torn the Alameda County Auditor l'ontrollcr Agent:y, Office of Contract Con1pliance (OCl'). 

d. All SLEB participation, except fur SLEB prime contractor, must he tracked and rnonitorcd utilizing the 
Elation compliance System. Contractor and Contractor's small and/or emerging local businesses 
participating as subcontractors on the av.-·arded contract are required to use the Elation \Veb-bascd 
compliance system as de5cribcd in E.,hibit E (Contract (.'ompliance Reporting Requirements) to report and 
validate paytnents n1ade by Prime Contractors to the certified small and/or emerging local businesses. lt is 
the Contractor's responsibility to ensure that the) and their subcontractors are registered and trained as 
required to utilize the Elation compliance systenl. SLEB prin1e contractor \vith SI.EB ~ubcontractors must 
enter paynients n1adc to subcontractors in the Elation Sy5tern and ensure that SLLB subcontractors 
confirm payments received. 

Count) will be under no obligation to pa) contractor for the percent comrnitted to a SLEB subcontractor ifthe v.·ork 
i~ not performed by the listed ~n1a!l and/or emerging local business. 

Page 13 of20 



Professional Services Agreement Contract No. 11299 

26. First Source Program 

26. I For contracts over $ \ 00,000, Consultant shal! provide [)JSTR !CT ten (I 0) \.vork ing days to refer to L'onsu!tant. 
potential candidates to be considered by Consultant to fi 11 any new or vacant positions that arc necessary to 
fulfill their contractual obligations to the DISTRIL'"I that c:onsullant has available during the contract term 
before advertising to the general public. 

27. Disputes 

27.l Should any question arise as to the meaning and intent of this Agreement. the question shall, prior to any othL:r 
action or resort to any other legal remedy. be referred to the Di~trict Engineer or his designee, and a principal of 
the Consultant \Vho shall atternpt, in good faith, to resolve the dispute. Such referral 1nay be initiated by written 
request from either party, and a meeting between the District representative and principal of the Consultant shall 
then take place \Vithin five days of the request. 

27.2 Provided that District continues to con1pensate Consultant in accordance \vith this Agreement. Consultant shall 
continue its Services throughout the course uf any and all disputes. Nothing in this Agreement shall allu\\ 
Consultant to discontinue Services during the course of any dispute and Consultant"s failure to continue 
Services during any and al! disputes shall be considered a material breach of this Agrce1nent. Consultant agrees 
that the existence or continued existence of a dispute docs not excuse performance under any provision of thi5 
Agreement, including but not limited to. the time to con1plete the Services. Consultant also agrees that should 
c·onsultant discontinue Services due to a dispute or di~putes, District may terminate this Agreement tOr cause as 
provided herein. 

27.3 Jn the event of claims exceeding $50,000, as a precondition to litigation, the parties shall first participate in non
binding mediation pursuant to the construction nlediation procedures of the American Arbitration Association 
(''AAA"'), in Oakland, before a n1cdiatur rnutually agreeable to the parties, and in the event the parties arc 
unable to agree, selected by a judge of the Alan1eda County Superior Court froni an approved list of AAA 
qualified construction n1ediators. The parties tnay agree to engage in discovery prior to n1ediation, but if they 
do, the) shall fol!ov.; the procedures pre5cribcd in the California Code of (~ivil Procedure. Section 2019, et. seq. 
and discovery so conducted shall apply in any subse4uent litigation as if conducted in that litigation. 

28. Agrccn1ent Made in California; Venue 

28. l This Agreement shall be deen1ed tu have been executed in the c:ity of Oakland, County of Alameda. The 
forrnation, interpretation, and performance of this Agreement shall be governed by the lav.-·s of the State of 
California, excluding its conflict of la\\~ rules. Venue tOr all litigation relative to the forn1ation, interpretation 
and pcrforrnance of this Agreement 5hal I he in the County of Alan1eda. Con5ultant \vaivcs CC:P §394. 

28.2 The parties shall execute one original and three copie~ ofthis Agreeinent. 

29. Compliance with Laws 

29.1 c:onsultant represents that it \Vil! comply \\ith a!I applicable la\vS in the performance of the Services, regardless 
of whether such lav-:s arc specifically stated in this Agn::enicnt and regardless of v.-·hether such la\\.·s are in ellCct 
on the date hereof. Consultant shall comply "'ith all security requirements imposed by authorities \\.;ith 
jurisdiction over the Project. and \viii provide all inforn1ation, work histories, and/or verification~ as reque~tctl 
by such authorities for security clearances or compliance. 

29.2 Consultant further represents that all plans, dra\vings, specifications, Jesign~ and any other product of the 
Services \vill comply with all applicable la\vs, codes and regulations. consistent \vilh the standard of care in thi~ 
Agreement. 

30. Construction 

30.1 All section and paragraph captions arc for reference only and shall not be considered in con~truing this 
Agrecn1cnt. Each signatory to this Agreement for Consultant shall have joint and several respon5ibility and 
liabilit} to perform the terms ofthi~ Agreement. 
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31. Miscellaneous 

31.1 As between the parties to this Agreement: as to all acts or failures to act by either party to this Agreement, any 
applicable statute of limitations shall commence to run on the date of issuance by District of the final C:crtificate 
!Or Payment, or termination of this Agreement, \~hichever is earlier. This section shall not apply to latent 
defects as defined hy California la\v or negligence clain1s, as to which the statute of limitations sha!l be as 
defined by la\v. 1-!owevcr, the applicable statutes of repose, l~alifOrnia Code of Civil Procedure Sections§§ 
33 7 .1 and 33 7 .1 5, shall continue to apply. 

31.2 Any provisions or portion thereof of this Agreement. \vhich is prnhihited by, unla\vful or unenfi1n:cable under 
any applicable law of any jurisdiction, shall a~ to such jurisdiction he ineffective without affecting other 
provi5ions of this Agreement If the provisions of such applicable la\v may he waived, they are hereby \Vaivcd 
to the end that this Agreement may be deemed to be a valid and binding agre<:ment enforceable in accordance 
v.·ith its terms. If any provisions or portion thereof of this Agreement arc prohibited by, unlawful. or 
uncnfOrceahlc under any applicable la\V and arc therefore stricken or deemed \vaived, the remainder of such 
provisions and this Agreement shall be interpreted to achieve the goals or intent of the stricken or waived 
provisions or portions thereof to the extent such interprctat ion is consistent with appl icahle law. 

31.3 Either party's waiver of any breach, or the omis5ion or t3ilurc uf either party, at any time, to enforce any right 
reserved to it, or to require performance of any of the terms, covenants, conditions or other provisions of this 
Agn:ernent, including the timing of any such perlOnnance, shall not be a v.·aiver of any other right to v.·hich any 
party is entitled, and shal! not in any v.·ay affect. !irnil, modify or waive that party's right thereafter to enforce or 
compel strict compliance \Vith every tcrrn. covenant. condition or other provision hereof, any course of dealing 
or custom of the trade or oral representation~ notwithstanding. 

31.4 If a death, serious personal injury or substantial property damage occurs in connLx.·tion v.·ith Consultant's 
per!Ormance of this Agree1ncnt, Consultant shall immediately notify the Alameda County Risk Manager·s 
Office by telephone. Consultanl shall promptly suhn1il to District a written report, in such forrn as may be 
required by District of all accidents \\'hich occur in connection '>Vith this Agreement. '['hi5 report must include 
the fOllov.·ing information: (1) nan1e and address of the injured ur deceased person(s); (2) name and address of 
Consultant's sub-Cun~ultant; if an)'; (3) na1nc and address of Consultant's liability insurance carrier; and (4) a 
detailed description of the accident and \vhethcr any of ()i-;trict's equipment, tools, material, or ~taff \\ere 
involved. 

31.5 Consultant lUrther agrees to take all rca~onable steps to preserve all physical L·vi<lence and in!Orn1ation which 
may be relevant to the circumstances surrounding a potential claim, while maintaining public safety, and to 
grant to the District the opportunity to revic\v an<l inspect such evidence, including th<: scene of the accident. 

32. Entire Agreement; Modifications of Agreement 

32.l The Agreement, and any \Vrittcn n1odification to the Agreement, shall represent the entire and integrated 
Agreement between the parties hereto regarding the subject matter of thi~ Agrecn1ent and shall constitute the 
exclusive staten1ent of th<: tern1~ of the part ie~ · Agrec1ncnt. The Agreement. and an) written 1nodification to the 
Agreement. shall supersede an) and a!I prior negotiation~. representations or agreement~. either \Vritten or oral, 
cxprc~s or in1plied, that relate in any \vay to lhc subject rnauer of this Agreement or \Vritten 1nudilication, and 
the parties represent and agree that they are entering into this Agreen1ent and any ~ub~cquent \vritten 
modification in sole reliance upon the information set forth in the Agreernent or written modification and the 
parties are not and will not rely on any other in!Ormation. All prior 11L'gotiations, representiltions. or agreen1cnts, 
either \Vrittcn or oral, express or i1nplied, that relate in any V.'ay to the subject n1atter of this Agreement, shall 
not be admissible or r<:fcrred to hereafter in the interpretation or enforcement of this Agrcernent. 

32.2 ('onsultant. in any price proposals for changes in the Services that increase the Agreen1ent amount or for any 
additional Services, shall break out and list its costs and use percentage rnarkups. Consultant shall require it~ 

Subconsultants (if any) to do the sa1ne, and the Subconsultants' price propo5als shall accompany Consultant'~ 
price proposals. 

32.3 Consultant and its Subconsultants ~hall, upon request by District, permit inspection of all original unaltered 
Agreement bid estimates. suhcon!n1ct Agree1ncnts, purchase orders relating to any change, and docu1nents 
~ubstantiating all co~ts associated \Vith all cost proposals. 
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32.4 Changes in the Services made pur'iuant to this Section and extensions of the Agreement time necessary by 
reason thereof ~hall not in any \Vay release Consultant's representations ilnd agreements pursuant to this 
Agreement. 

32.5 This Agreement mily not be n1odified, nor 1nay compliance with any of its terms be \Vaived, except by v1ritten 
instrument executed and approved by a fully authoriLed representative of both District and Consultant 
expressing such an intention in the case ofa modification or by the party \vaiving in the case ofa \vaiver. 

32.6 Whenever the \\lords "as directed", ··as required", '"as permitted", or 'Words of like effect arc used. it shall be 
understood as the direction. requirement. or permission of Di~trict. l'he words "approval", '·acceptable"', 
'"satisfactory", or 'W'ords of like import, ~hall niean approved by, or llCCeptahle to, or satisfactory to District, 
unless otherwise indicated by the context. 

33. Labor Code Requirements 

33.l The Consultant shall adl1ere to all appropriate provisions or the ('alifornia Labor ('ode in particular \Vith 
Division 2. Part 7, (:hapter I, Articles l-3. Any approval~, by the District, will not relieve the Consultant from 
the observation and/or adherence to the provisions of the California Labor Code. 

31.2 The Consultant and any subcontractor shall pay not les5 than the specified general prevailing rates of\vages to 
al! Viorkers employed in the execution of the contract. General Prevailing rates of per diem \~ages shall be 
those general \Vage determinations made by the Director of the IJepartment of Industrial Relations. State of 
California, for each craft, clllssification or type of\~orker required in the execution of the contract. 

33.3 Copies of the prevailing rate of per diem \vagcs are on file \Vith the Contract Compliance Officer. ('ounty of 
Alameda, 951 ·rurncr Court, Room l 00, l lay\\'ard, CA 94545. 

33.4 l'he Consultant shall post, on the job site, a copy of the prevailing rates of per diem wilgcs as determined by 
the Director of the !Jepartrnent of Industrial Relation<;, Stale of c:alifornia, for each craft, classification or type 
of\\'orker needed to execute the contract. 

33.5 Prc1nium pay for Saturdays, Sunday~, holiday~ ilnd overti1ne shall he as determined by the Director or the 
Departrnent of Industrial Relations, Stale of c:al ifornia for each craft, classification or type of worker required 
in the execution of the contract. lloliday~ for \Vhich the general prevailing hourly \vagc rate fOr holiday \Vork 
shall he paid, shall he al! holidays recogni.1cd in the collective bargaining agreement on file \Vith the Director 
of the l)epartment of Industrial Relations, Stale of California, applicable to the particular craft, classification, 
or type of \vorker eniployed on the project. 

33.6 lfea!th and \Velfare, pen~ion, vacationlholiday. apprenticeship or other training programs and any other 
cn1ployer payments required in the execution of the contract shall be as determined by the Director of the 
Department of Industrial Relations. State of California, for each craft, classification or type of \Vorker required 
in the execution of the contract. 

33.7 I lour~ of work per day or \\·eek shall he as dctcrn1ined by the director of tl1e Department of Industrial 
Relations, State of California, for each craft, classification or type of \Vorker required in the execution of the 
contract. Eight hours labor constitutes a legal day's \\'Ork. 
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33.8 Pursuant to Section 1773.8 of the Lahor Code, travel and suh~istence payn1ents shall he made to each v.·orker 
needed to execute the \vork, as such travel and subsistence payments are defined in the applicable col!ective 
bargaining agreements filed V.'ith the Director of the Departn1ent oflndustrial Relations, State of California . 

. 11.9 The Consultant, or any ~ubcontractor. shall con1ply 1Nith all provisions of Section 1777.5 of the Labor Code 
pertaining to the employment of apprentices on public work 5 projects. The responsibility for comp I iancc \Vith 
a!l the provisions of said Section l777 .5 for apprcnliceable occupations is vesled 1Nith the Consultant. In the 
event the Consultant willfully fails to comply \\'ith Section 1777.5, said Consultant ~hall he denied the right to 
hid on any public \Yorks contract for a period of up to one year for the first violation and up to three years for 
the second or subsequent violation \Vith the period running from the date the determination of non-compliance 
is made. The interpretation and cnforce1ncnt of Section 1777.5 shall be in accordance \Vith rules and 
procedures prescribed by the California Apprenticeship l'ouncil. 

33.10 The Consultant shall comply \Vith the Labor Code Sections 1774 and 1775. In accordance \Vith said Section 
1775, the Consultant ~hall forfeit, as a penalty. nol more than Fifty Dollars ($50.00) for each calendar day or 
portion thereof: for cllch v.'orkcr paid less than the prevailing wage rates as detennined by the Director of 
Industrial Relations. State of California, for such \vork or craft in \vhich such worker is etnployed for any v.ork 
done under the contract by the Consultant, or by any subcontractor, in violation of the provisions of the Labor 
Cude, and, in particular, Labor Code Sections 1770 to !780 inclu~ive. In addition to said penalty, and pursuant 
to said Section 1775, the dirfL'rence bet\VL'en such stipulated prevailing wage rates and the a1nount paid to each 
\Yorker for each calendar day or portion thereof, for which each V.'orker was paid less than the stipulated 
prevailing v.·age rate, shall be paid lo each worker by the Consultant 

33.l 1 Eight hours labor constitutes a legal day's \\Ork. The Consultnnt shall forfeit, as a penalty, Tv.·enty-Five 
Dollars ($25.00) for each v.orker employed in the execution of the contract hy the Consultant or by any 
subcontractor for each calendar day during \vhich such \Vorker is required or permitted to v.'ork more than 8 
hours in any one calendar day and 40 hours in any one calendar week in violation of the provisions of the Labor 
Code and. in particular, Sections 1810 to 18!4 thereof, inclusive, except that \Vork perforn1ed by employees of 
the Consultant in excess of 8 hours per da), and 40 hours during any one week, ~hall be permitted upon 
compensation for all hours worked in excess of 8 hours per day at not less than one-and-one-half(l-1/2) times 
the basic rate of pay, as providL·d in Section 1815 of the Labor Code. 

33.12 In accordance with Section 1776 ofthe l,abor Code: 

33.12.1 ·1 he Consultant and each subcontractor ~hall keep an accurate payroll record, shov.·ing the name, 
address, social security number, \\·ork cla~sification, ethnic code, straight time and overtime hours 
v.·orked each day and \\"eek, and the actual per diem \\'ages paid to each journey1nan, apprentice. 
\v·orker, or other en1ployee employed by said Consultant or subcontractor in connection \Vith the 
v.·ork. 

33.12.2 'fhe payroll records enumerated in Section 33.12.1 shall be certified, and shall be available for 
inspection at all reasonable hours at the principal office ofthe Consultant on the fo!lo\ving hasis: 

33.12.2.1 A certilied copy of an e1nployec's payroll record shall he made available for inspection or 
furnished to such ernp!oyee or his or her authori1:cd representative on request. 

33.12.2.2 A certified copy of all payroll records enumerated in Section 33.12.1 shall be forv,.·arded 
v.·eekly to the Contract Cornpliance Officer via the Inspector at 951 Turner ('ourt. 
Hayward, CA 9-l545, and shall he made available for inspection or furnished upon request 
to a representative of the District, the Division of Labor Standards En!Orcernent and the 
Division of Apprentice.ship St<tndard.<, of the Departtnent of Industrial Relations, State of 
California. 

33.12.2.3 A certified copy of all payroll rccurds enun1erated in Section 33.12.1 shall be n1ade 
available upon request to the puhlic for inspection or copies thereof made; provided, 
hO\\'ever, that a request by the puhlie ~hall he n1ade through either the District, the 
Di\'ision of Apprenticeship Standards, or the Division of Labor Standards tnforcen1ent. 
The puhlic shal! not be given access to such records at the principal office of the 
Consultant. 
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33.12.3 The Consultant shall file a certified copy of the records cnu1nerated in Section 33.12.1 with the entity 
that requested such records within ten ( ! 0) days after receipt ora written request. 

33.12.4 Any copy of record~ 111ade available for inspection as copies and furnished upon request to the public 
or to any public agency by the District, the [)ivi~ion of Apprenticeship Standards or the Division of 
Labor Standards Enforcement, shall be marked or obliterated in such a manner so as lo pre\ent 
disclosure of an individual's nan1e, addre~s and social 5ecurity number. The name and address of the 
Consultant awarded the contract or performing the contract sha!l not be marked or obliterated. 

33.12.5 'fhe C:onsu!tant shall inform the [)istrict of the location of the records enumerated under Section 
33.12.1 including the street address. city and county, and shall, \Vithin five (5) working days, provide 
a notice of any change of location andior address. 

33.12.6 In the event of noncon1pliance \\ith the rc4uirernents of said Section 1776 of the Labor Code, the 
Consultant shall have ten ( 1 0) calendar days in which to comply subsequent to receipt of \Vritten 
notice specifying in \\·hat respects such ('onsultant n1ust comply with said Section. Should 
noncompliance still be evident after such ten-day period, the Consultant shall, as a penalty, forfeit 
T\\'enty-Five l)ollars ($25.00) for each calendar day, or portion thereof, for each worker, until strict 
compliance is effectuated. llpon the request of the J)ivision of Apprenticeship Standards or the 
Division of Labor Standard~ Enforccrnent, such penalties shall be \\'ithheld from progress payments 
then due. 

33.12.7 'fhe responsibility tOr con1pliance with Section 1776 of the Labor Code shall be a responsibility of the 
l'onsultant. 

33.13 J\ certified copy of all payroll records cnun1eratcd in the above Section 33.12 shall be sent \veekly to the 
Contract Compliance Officer via the Inspector at 951 ·rurner C:ourt. Hayward, CA 94545. 

33.13.l Certified \\'eekly payrolls shall shO\V the \\·ages and benefib· paid to each e1nployee. the crnployee's 
job cla~sification, sex and ethnic code. Payrolls \vil! be submitted by the l"onsuhant and each 
subcontractor via the c:onsuhant. 

33. l 3 .2 This provision applies to all classifications, including true kers. 

33. l 4 Requests tOr information relating to labor con1pliance records, including certified payroll records cnun1erated in 
Section 33.12, shall be made through the (~ontract Compliance Officer at 951 Turner Court, Room IOU, 
Hayward, CJ\ 94545. 

33.l5 Failure tu file certified copies of the records enurnerated in Section 33.12.1 with District representatives may 
result in conditioning arnounts of any progress paym<:nt due. 

33.16 The Consultant as~ures that helshe/it \viii comply \Yith the An1ericans \Vith Disabilities Act (ADJ\) and I itle VII 
of the (jvil Rights Act of 1964 and that no person shall, on the grounds of race, creed. color. disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or any other 
non-merit factor, be exeludcJ fron1 participation in, be denied the benefits o( or be otherwise subjected to 
discrimination under thi~ contract. 

:13.16.l lhe Consultant shall, in all solicitations or advertisements for applicants for employment placed as a 
result ofthis contract, state that it is an "Equal Opportunity Employer'" or that all qualified applicants 
will receive consideration for cmployrnent \Vithout regard to th<:ir race, creed, color, disability. sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or 
any other non-merit factor. 

33.16.2 Consultant shall, if requested to so do hy the District, certit)· that it has not. in the per!Onnance of this 
contract, discrin1inated against applicants or en1ployees because of their race, creed, color, disability. 
~e.\, sexual orientation, national origin, age, religion, Vietnam era Vetcran·s status, political 
affiliation, or any other non-merit factor. 

33.16.3 If requested to do so by the District. c:on~ultant shall provide the llistrict ,,..·]th access to copies of all 
of its rei.:orJs pertaining or relating to its cmployincnt practices, except to the extent such records or 
portions of such records are confidential or privileged under state or federal la\\·. 
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33.16.4 Consullant shall recruit \'igorously and encourage minority- and \vomen-o\Vncd businesses to bid its 
subcontracts. 

33.16.5 Nothing contained in this contract shall be construt.•d in any manner sons to require or permit any act 
\\·hich is prohibited hy la\\'. 

J3. l 6.6 The Consultant shall include the provisions set forth in Sections 33.16. l through 33.16.5 in each of its 
subcontracts. 

33.16.7 EQUAi, EMPLOYMENT OPPC>RTUNrlY PRAC'l'ICES PR0\11SIONS p()IJCY FOR/Vt: 'lhe 
Consultant must post the Lqual l:mp!oymcnt Opportunity Practices Provisions Po\ic) in a 
conspicuous place at each construction ~itc. A sample form shall be provided. 

33. 17 Non-comp Hance with the prov i~ions of the Equal Lmp!oyment Opportunity Practices pol icy is subject to the 
provisions outlined belo\v. 

33.17.1 If 11istrict finds that the Consultant has violated the Equal En1ployment Opportunity Practices 
Provisions policy, the Director of Public Works (or dcsigncc) shall hold a meeting with the 
Consultant for the purpose of dt::tern1ining w·hether the (:onsu!tant is out of compliance. If alter the 
meeting the Consultant is found to be still out of compliance, the Consultant \Vill ht:: notified of a 
public hearing. The public hearing \viii he held before the Board of Supervisors with a minimum five 
calendar-day notice to the l'onsultant. If the Board of Supervisors finds that there hao.; been a 
violation, the [)istrict \viii notify the Consultant in wTiting of the sanctions to be imposed. 

33.17.2 In addition, the District ~hall deen1 a finding by the Fair E1nployment Practice Cornn1ission that there 
\~·as \vi!lful violation of the California Fair En1ployn1t::nt Act also to be a violation by the Consultant 
of the Equal Employment Opportunity Practices Provisions requirements of the contract, and such 
violation shall be subject to the sanctions provided herein. 

33.18 A finding at the public hearing that there has hecn violation of the Equal Employment Opportunity Practice~ 
Provisions requirerncnts of the contract shall ht: cause for the Board of Supervisor.s tu in1pose any or all of the 
follo\ving sanction-.;: 

33.18.1 V\1 ithho!d an additional ten percent ( l 0~'0) of all further contract progress payn1ents until the 
Consultant provide-.; evidence satisfactor) to the Board of Supervisors that the condition of non
compliance has been corrected. 

33.18.2 Suspend the contract until such tirnc as the ('onsultant provides evidence satisfactory to the Board or 
Supervisors that the condition of non-con1pliance has been corrected. 

33. I 8.3 T erminale the contract and collect appropriate da1nagcs fro1n the (:onsuHant. 

33.18.4 Declare that the Consultant is a non-responsible bidder. and is ineligible to make bids on future 
District contracts for a stated period of tin1c or until the Consultant can demonstrate to the satis!b.ction 
of the Board ofSupervisurs t11at the violation has been corn .. -cted. 
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IN WITNESS Wl-IEREOF, the parties hereto have executed this Agrcernent on the date<; <;hOV.'11 bclo\.V their 
respective authorized signatures. 

''District'" 

''Consultant" 

proved as to form: 
i)o a R. Ziegler, l)eputy Count) Counsel 

Deputy County Cou 

Approved as to Form 

DONNA R.ZIEGLi;R;C,o~-1ty Counsei 
By ('. d(tvf" fa'/ ._ ___ , 

Print Name rl ,,; ' -Cv I rrc:=! 

Alameda 'ounty Flood Contr and Water Conservation Di<;trict, a 

political 1 division oft.he S t~e ofCaJifon' . 

By: ---~-----
PRESIJ)i:.NT 
BOARD OF SUPERVISfJRS 

MAY 1 3 2015 l)atc:____ _ ______________ _ 

S&C Engineers, Inc. 

By: __ 
Jamercott, President 

""'"----~5_-_>_o_-_/_s_-_-_ 

By signing above, signatory warrants 
and represents that he/she executed this 
Agreement in his/her authorized 
capacity and that by his/her signature 
on this Agreement, he/she or the entity 
ttpon behalf of V·lhieh he/she acted, 
executed this Agreement. 

ENLJ OF J)()Cl:lvlF-r-; r 
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APPENDIX A 

SERVICES TO BE PROVIDED BY CONSULTANT 

1. 1'his is an appendix attached to, and made a part of the Agreement dated June 2. 2015. 
bet\'.'cen the Alameda County Flood Control and '"rater Conservation District ( .. District'') and 
S&C Engineers. Inc. ("Consultanf')_ providing for professional services. 

1.1 ·rhe District's Proposed l)rojcct · - On call L'onstruction Manage1nent Services 

1.2 Consultant Team 

Consultant's team consists of 

S&C: l--:ngineer·s Inc. (J>rimc) 
Michael Chan, PE 
1814 Franklin Street. Suite 600 
Oak land, CA 94612 

VSCE (Small SLEB) 
Jesus Vargas 
827 Broadway #340 
Oakland, CA 94607 

Su1nrnit Associates (Sn1all SJ,EB) 
Ken Rice 
411 Pendleton '"ray 
Oakland, CA 94621 

Park Engineering Inc. 
Jaemin Park 
372 Village Square 
Orinda, CA 94563 

Consultant shall provide construction management services, and is the prime consultant. 
with the other consultants serving as subconsultants. 

2.1 General Criteria G9verning L'onsultant's Service 

2.1.1 The Services shall be provided to meet all applicable and the most current codes, 
laVv'S, regulations, and professional standards. Certain exceptions arc possible, hut 
only when the District grants a \-vritten exen1ption to a specific standard or regulation. 

2.1.2 U11lcss otherYiise pern1itted in \'.Ti ting by District, Consultant shall not specify or 
recommend unique, innovative, proprietary or sole source equipment, syste1ns or 
materials. In the event Consultant requests to specify or rccornn1end a proprietary or 
sole source design or equipment. Consultant shall pro·vide District \Vith a \\.Tittcn 
evaluation of vvhether all periodic n1aintenance and replacement of parts. equiprnenl 
or systems, can be performed normally and without excessiv'e cost or time. J)istrict 
\\'ill consider such evaluation in making its decision. 
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2.1.3 Prior to notice to begin proviJi11g construction management services on a particular 
project. Consultant shall provide a scope or services and estimated hours and cost to 
provide construction management on said project including sch1_,xiule for completion. 
J>roposal must be approved by J)istrict before notice to proceed on the particular 
project is to begin. 

2.2 General Scope of(~onsultant"s Services 

2.2.1 Services to he pro·vided during the Prc-('onstruction I>hasc of a particular project. 

Assist the District in rcvic\ving bids as requested 

('onfcr \\.:ith District to dctern1ine inspcctio11 standards that \viii be applied 
during the construction. 

Rcvie\v contract plans and specifications for constructability, and n1ake 
recommendations for necessary or desirable changes 

Participate in pre-construction meetings, take and distribute accurate and 
complete minutes 

2.2.2 Services to be provided during the C:onstruction J>hase of a particular project. 

Revie\V the contractor·s schedule for conformance to the specifications, 
logic, tasks definition and duration, critical activities, f1oat. suh1nittal revic\v, 
material procurcn1cnt. and coordination \Vith other contracts. Reviev,.· 
n1onth!y updates including schedule, vnriance reports, cash ilo\v reports. and 
1naterial status reports. Attend n1eetings \vith the contractor to resolve 
disputes. Identify the potential for tU.ture conflicts, or change orders or 
claims 
Reviev .. · the contractor's procurement schedule and prepare VvTittcn 
responses. 
Revie\v, analyze, and respond to all requests for infom1ation, change 
order, an<l/or extensions of contract time 
Submit reco1nmendations on construction issues v,.hich include 
considerations of time and budget impacts, possible compensable delays. and 
possible n1itigations 
Revic\v the contractor's statling and equipment, and suhn1it \Vritten report 

and recommendations. 

Maintain a daily log of.all construction acti·vities, contractors, subcontractors. 

including visits, 1nectings, progress. n1anpo\ver_ equipment, \\'Cather, delays. 

and material deliveries. 

('.onduct regular nieetings v,.ith the contractor. Prepare and distribute 

meeting niinutcs. 

Coordinate v,.ith all necessary regulatory agencies and municipalities 

involved \Vith the project. 

r., .. faintain a clain1 file for any issue that 1nay result in a claim for additional 

time or costs. 'rhc C'onsultant shall immediately notify the l)istrict of all 

SllCh claims or potential c\ain1s. 1'hc clai1n tile shall include all 
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correspondence and meeting 1ninutes. and shall include "'\vhat it~· scenarios. 

schedule analysis. and recommendations Ii.Jr resolution. 
Maintain a photographic and high definition video record of the site and 

construction progress. 
Provide estin1ating services for verif'ying contractor·s requests for extra 

\vork. change orders and clain1s. 
Maintain an independent schedule in order to verify the feasibility of the 
contractor·s schedule. 

Assist the District in resolution of construction conilicts arising from desigr1 
conflicts. clarifications. or issues, contract coordination. site changes. etc. 

Document and resolve unanticipated lield conditions, disputes, and claims. 
Assist the f)istrict in analyzing value-engineering proposals sttbmitted during 

construction. 
Jlrepare change orders and all associated supporting documentation, 

including analysis of schedule and b11dget in1pacts, and suhmit \Vith 
recommendations to the District. 
Assist the District in processing submittals, test reports. RFis and other 

documents for trans1nitta\ to the contractor, and maintain records for 
constn.1ction contract. 

Prepare and n1aintain a master log of contractor"s subn1ittals, RFis and 
change order requests. 

Monitor and verify the contractor· s preparation of n:cord dra\1.:ings. 
Assist the District to revie\v and process contractor's monthly progress 
payments. 

(~onduct final inspections and reports on the results. Make recommendations 
fiir resolution of disputed items. 
Assist the l)istrict in the preparation of the final punchlist. 
Rcvie\v and process l)roject (,'Jose-out documents. 

Perf()rm pr~jcct close-out including completion and signofT of record 
dra\vings. 
(:on1ply ""·ith documentation fonnat as required by the District. 

Provide document control services for any revisions to dra\vings and 
specifications. 

Provide inspection services necessary to monitor and inspect the methods. 
\\.orkmanship. and nlaterials used by the contractor to assure compliance 
v·:ith the District·s contract docun1cnts and all applicable codes, building 

permit conditions. ·1 ·he District reserves the right to perfOrm son1c or nil of 
the inspection. 

Perform materials testing services. including herein as part of Attaclunent A 
(a list or the type of tests that the J)istrict is mostly likely to perform). 

Proposer ma.Y submit Proposals even if they cannot perform all tests listed. 
though ability to pcrfom1 the tests \\.·ill be included in the District's 
evaluation ol"the Proposer. 
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Professional Services Agreement Contract ]\;o.11299 

Provide all necessary testing equipment. tools. materials. safety equipment, 

and cell phones needed for each of the personnel assigned to perform the 

assigned tests and inspections. 

2.3 Coordination of Services v.ith District Staff 

2.3. l Consultant shall fully coordinate its Services \vith the services of all construction 
nianagemenl and subconsultants involved in completing a particular project. 

2.3.2Consultant shall provide appropriate safety training for Consultant's personnel. 
Consultant shall reviev. and train Consultant's personnel in appropriate safety 
procedures for \.Vork in the particular project area. Consultant shall require all 
personnel under Consultant's direction to \\'car safety equipn1ent such as orange vests 
and appropriate shoes. car, and eye protection v-.:hcnever these precautions are 
required hy OSI IA safety standards. Consultant shall provide all safety equipment !Or 
Consultant's personnel. 

2.4 Deliverables Required Under this Agree1nent 

Required deliverables are discussed in Section 2.2 above. and in ('onsultant's proposed 
scope or \.Vork annexed as Exhibit A-1. Each deliverable shall be reviev-.:cd \.Vith 
representatives of the District. l'he District shall 1nake a reasonable determination of the 
acceptability or the deliverables. (_.onsultant shall promptly correct deficiencies that 
District reasonably identifies in the deliverables and shall pron1ptly make modifications 
to confor1n \Vith requirements and niodifications to achieve acceptability of deliverables 
to District, and the cost thereof is included in the fee for f3asic Services. (If (~onsultant 
should disagree with l)istricf s detcrn1ination. Consultant shall make the cl1anges 
requested by f)istrict under a reservation of rights to request additional cornpensation and 
shall subn1it separate supporting docu1nentation for the additional charge.) 

2.5 Monthly Progress lJp<late 

\\.
1ith each request for pay1nent C'onsultant shall provide District \.Vith a \.Vritten Monthly 

Progress lJpdate. cfhc Monthly Progress Update shall cover the l'.onsultant's percent 
complete for each phase of the \.\..-ork as outlined in the '·Monthly Billing Breakdo\\.:n'' in 
accordance v.·ith Appendix 13, Jten1 2. If applicable. the Monthly Progress Update shall 
identify any actions and approvals needed, and any problen1s in perforn1ing the Services 
(v.'hether by Consultant. District. or any third part_y) of which ('onsultant becomes a\.\'are. 

3. Additional Services 

All Services identified in the Agreement. including, but not limited to. the Agreement forn1, 
the other appendices. and in the foregoing sectio11s of this Appendix A arc "13asic Services··. 
'!'he District may request Consultant to provide services in addition to Basic Services, 
rc!erred to hereafter as '·Additional Services... Additional Services must be authorized by 
l)istrict in \.\Titing prior to performance. ('onsultant shall be compensated for Additional 
Services as provided herein, unless the parties agree on lump sum cotnpcnsation for 
particular \.\'ork activities. (lJnder no circun1stanccs shall Additional Services be dccn1ed to 
include \.\'Ork or services necessary because of ('onsultant"s errors, omissions. or conflicts of 
any type in C'.onsultant's \Vork product. All such services shall be performed at no cost to 
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District including, but not limited to. any required corrections or revisions to reports, 
drav,.·ings. or specifications that arc a result of any errors or 01nissions by Consultant. Nor 
shall Additional Services include vvork_ performed prior to \\Tittcn notice and \vrittcn 
agrcen1cnt upon the Additional Services). 

FND OF APPENDIX A 
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APPENDIX B 

PAYMENTS TO CONSULT ANT 

This is an appendix attached to, and 1nade a part of the Agreement dated June 2, 2015, between 
the Alameda County Flood Control and Water Conservation District ("District'') and S&C 
Engineering Inc. ("C~onsultant''), providing for professional construction management services. 

1. Amount of Cotnpensation for Services of Consultant 

1.] The amount of compensation to be paid to Consultant for all services under this 
Agreement shall not exceed Five llundrcd Thousand Dollars ($500,000) referred to 
hereafter as the Not To Exceed Amount ("N'rE"). Total cotnpensation due Consultant 
shall be the actual amount invoiced based upon the Consultant's hourly billing, \vhich 
may be less than the NTE amount. Reimbursable Expenses are included in the N'fE. 
The NTE also includes within its scope the scope of all subconsultants and their 
rei1nbursables. and shall constitute full compensation for the Services. 

1.2 .. Reimbursable Expenses" 1neans job related expenses directly incurred by c:onsultant 
in the perfOnnancc of services provided under the Agrec1ncnt. Reimbursable expenses 
include n1ail and ove1night delivery services, reproduction of reports, dra\vings, 
specifications, photographs, and si1nilar. Non11al travel expenses to and from the site 
are included in the base contract and are not considered Rein1bursable expenses. Out
of.-State travel in connection "''ith the project shall be approved in advance by District. 
·rhe hourly rates included in the bid proposal are attached as Exhibit "B-1 ·· 

2. Monthly Billing Breakdown 

2. ! District shall n1ake n1onthly payments to Consultant in accordance with appro\'ed 
J\1onthly Billing Breakdo\vn, \Vhich shall be subn1itted by Consultant for District's 
approval prior to the first 111onthly invoice. The "Monthly Billing Dreakdo\\'11" shall 
itemize separate categories for each consultant, each phase of \Vork, along \Vith the 
billing period defining the time line and cost for each category. 

3. Methods of Payment to c~onsultant 

3.1 For Basic Services on the Services provided. Consultant shall submit monthly invoices 
in accordance \1..:ith the appro\1cd ''Monthly Billing Breakdown" specifying the 
percentage con1plctc for each billing category and itemized reimbursable expenses 
supported by invoices and appropriate backup docun1entation. Each invoice shall 
report on Consultant's total billings. 

3.2 For Additional Services. Notwithstanding section 5.2 of the agreement, the District 
shall pay Consultant for Additional Services, as defined belov.·, as follo\\'S: 

3.2.1 General. For Additional Services of Consultant's professional staff engaged 
directly on the Services, on the basis of a lu1np su1n amount negotiated between 
the parties, or, at District's option, based on hourly rates per Consultant's billing 
schedule \\1ith an agreed Not-to-Exceed amount. 
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Professional Sen1ices Agrec1nent 

3.2.2 Subconsultants. For Additional Services of 
Consultant to render Additional Services, the 
therefor. 

Contract No. 11299 

Subeonsultants 
amount billed 

employed hy 
to Consultant 

3.2.3 For Additional services on an hourly basis, Consultant agrees that all 
Subconsultants billing will be limited to a not-to-exceed ainount upon prior 
written approval of the District. 

4. Definitions 

4.1 "Additional Services'' mean services beyond the scope of the Services defined in this 
Agreement. Additional Services must be authorized in writing prior to proceeding. 

4.2 The Billing Rates used as a basis for payment apply to all of Consultant'.s and 
Subconsultants' principals, professional personnel and others engaged directly on the 
Services provided, and are set forth in the Exhibit B-1. Any future adjustments to the 
2015 fee schedule is subject to negotiation for approval by the District. In any case, 
the 1naximum adjustment shall not exceed 3o/o. 

END OF APPENDIX B 

PSA-lounty-S&c-,;,pp~ndix H 2 of2 



S&C Engineers, Inc. 
Date -12-9-14 

2014 Classifications and Salary Ranges 

Effective- II/larch 1, 2014 to Feb. 28, 2015 

Na me/ Cla ssifica t ion 

\llichael Chan, P.E. 

Project l\1anager/Resident Engineer 

Tom Loomis 

Resident Engineer/Structures Rep~esl"nta:ive 

Tom Fresquez 

Resident Engineer /Structures Representative 

David Franco 

Resident Engineer /S:;uctures Representative 

Ma'"ricio River 

Resident Engineer 

~1ike Galusha 

Construction inspector 

Nathan Opiela 

Construction Inspector 

Michael Baskerv:lle 

Construction Inspector 

Jack ~"1agnone 

Office Engi'1eer 

David Barajas 

Office Engineer 

Bob Knickerboc~er 

SchedJler 

Rab Snider 

Electrical lr:spector 

Don Mccard 

Electrical lnsoector 

$ 

$ 

s 

s 

$ 

$ 

$ 

$ 

s 

$ 

$ 

s 

s 

8-1 

Fully Loaded Hourly Rates 

Stralt:ht Rate 1.5 Overtime Rate 

209.24 s 209.24 $ 
' 

182 21 $ 182.21 s 

179.73 $ 179.73 s 

157.06 $ 157.06 $ 

154.70 $ 154.70 $ 

118.53 $ 177.94 s 

113.06 $ 169.60 s 

117.43 s 176.111 $ 

117.61 $ 176.41 $ -

117.56 s 176.34 $ 

147.30 s 220.9/i $ 

115.36 $ 173.04 s 

120 83 $ 181.25 s 
Classifica~k1n Range of Hourly Strziight Rates 

Project Manager $153.72-$210.03 

Resident Engineer $153. 72 • $210.03 

s:ructures Representative $142.25 - $194.50 

Scheduler $139.98-$167.24 

Office Engineer $92.28. $153.61 

Asst. RE/Inspector~ $95.01- $158.18 

Admi~strative $51.52 -$105.47 

NOTES: 

1. Ra~es inc!ude vehicle, mobile Phone, laptop, <i:-:d all e:u'prnent required to perform required duties 

2. Construction inspectors are subject prevailing wage require-rients 

3. Overtime and double time rates ap;;!y in accordance with S:a~e Labor Lavis 

4. Annual increase of 5% i'1 hourly ra:es a'e a_:ipiied r"1arch 1st of cJcr. yea; 

Double Time Roi~e 

209.24 

182.21 

179.73 

157.06 

154. 70 

237.26 

226.13 

234.85 

235.21 

235.12 

294.59 

230.72 

241.67 



V'SCE 2014 Billing Range Rates >vith 132°/o ~l\udit ICR 

TITLE I 

Frank Sana, P.E 
CM Resident Engineer 

Santana Jimenez 
Sr. Construction Inspector 

Robert Mclaughlin, PE 
Construction Engineer /Inspector 

Michael Glazener 
Construction Inspector 

Christina Ramos Hall 
Office Engineer 

*Rates 1r,crease l" of eve!)' year. 

BILLING RATE W/FEE 

$209.98 

$153.60 

$141.25 

$138.85 

$115 98 

827 flro:idway, Suite 340. Oakl:ind, (.',\ 94607 Tel: 510-833-5001 Fax: 510-899-07-99 



Alameda County Food Control & 
Water Conservation District 
Construction Management Servfces 

RATE SCHEDULE FOR PROFESSIONAL SERVICES 

Rates 

Name/Classification 

Straight Rate Overtime Rate 

Jaemin Park, P.E. 
Resident Engineer/Structures Representative 

$ 159.54 $ 159.54 

Steve Patterson, P.E. 

Resident Engineer $ 159.54 $ 159.54 
Dave Baker 

Senior Construction Inspector/ Assistant Resident 

Enn-ineer $ 128.08 $ 192.12 
Alfie Tonog 

Senior Construction Inspector/ Assistant Resident 

En"ineer $ 128.08 $ 192.12 

Pat Rooney 

Senior Construction Inspector $ 125.83 $ 188.75 

Sha Azari 

Senior Construction Inspector 
$ 125.83 $ 188.75 

Danielle Whie 

Construction lnspector/Office Engineer $ 116.84 $ 175.27 

Classification Hourly Rate Range 

Resident Engineers $150.00-$175.00 

Structures Representatives $150.00- $175.00 

Assista~t Resident Engineers $125.00 - $150.00 

Senior Construction tnspectors $120.00-$145.00 

Construction Inspectors $105.00- $120.00 __ .., 

Office Engineers $105.00- $130.00 

NOTES: 

Double Time Rate 

$ 159.54 

$ 159.54 

$ 256.15 

$ 256.16 

$ 251.66 

$ 251.66 

$ 233.69 

1. Rati=s include vehic:e, mobile phone, laptop a.~,d all equipment required tu periorm required duties 

2. Construction Inspectors are subject to prevailing wage reauire'Tlents. 

3. Overtime a.1d double time rates a:ip yin accordance with State labor Laws. 

4. 5% increase in hourly rates arc applii.;d on Janu<iry 1st of eJch ye?.r. 



r"'"~ Summit Associates 
411 Pendleton Way Ste A, Oakland, CA 94€21, phone j51 0) 614-10<14, fax (510) 614-3306 

Summit Associates Materials Testing Laboratory and Inspection Services Fee 

Pncing effective January 1, 2014 through December 31, 2014 

Checkpo•n'. 
Cal1fo1nia Relat•ve Compact1on, CTM 216 

Sieve A.1alys1s 
[3ulk Samp•e Gr;;dation, ASTM C1361 CTM 202 
Material Finer than #200 Sieve by Washing, ASTM C117 

Soil Mechanics 
Soil Class:ficat1on, ASTM 02487 
"R" Va1ue. ASTM D2844/ CTM 301 
Plast1c1ty Index (Atterberg L1m1ts), ASTM 0431 Bl CT M 204 

Sand Equ1valen:, ASTM 024191 CTM Z17 
orr.pressmn, emen 1reate ase 1nc1uo1ng repa1a 1011. ~ " ' 

Sieve A11atysis 
B'.llk Sample Gradation (coarse or fine) AST.'.·! C136 
Material Finer than #200 Sieve, l\STM C117 

S·Jik Sample Gradation, CTM 202 
Specific Gravity {coarse), ASTM C127/ CJ.\,\ 206 

Specific G1avity (fine), ASTM C1281 CTM 287 
AtJsorpt1on, Sand or Gravel, ASTM C1271 ASTM C140 
Organic Impurities 10 Concrete Sand, A~ IM C40 
LA. Rat\ler, ASTM C131 or C535/ CTM 211 
SulTate Soundness {oer sieve ASTM C88 
Unit Weight of Aggrega\c$, AS7M C29 
'ia~oness, ASTM D1855 

[3,!umen Content (e1ctract1on), CTM 3101 CTM 382 lgnitior Furna~e 
Grada'.ion of EX:rac'.ed Sample. ASTM C13(;1 CTri 202 
Unit Weigrvoensi:y (Bulk SpeG) of HMA, ASTM 027261 CTM 308 

Ur.1\ Wei nt of Field CorT'pacted HMA, (Paraffin) ASTM 011881 CTM 31}8 
Marshall Cornpact1on (incl·Jding sample orcparat1nn). se: of 3. ASTM 06926 
Marshall Com;iaction (p'emixed sample). set of 3, ASTM D6926 

Mars:-ia:I Flow and Stabll1'.y, per point. ASTM 06927 
viaximum Theoretical Specific Gravity (qice GraY1lv), ASTM 02041 

Swell ol 8itum1nous Mixtures, CTM 304/305 
Cc;ltcans Complete HMA T esl (Hveem Compaction, Stab1lometer Value, Exlr;ic'.1Dn, Gradatior.. 
Uni! VIJei,;ht), Average of Two B1scuils 

Shr1r.kage, se•. of 3, ASTM C157. CTM 530 
Cornpress1on, EX12 C l1nders. ASTl'J· C39, CTM 521 
corr:pressio11 Core (,11cJuding end p•epara!ior1), ASTM C42 

C::crnpress;o11, 3X6 Cylinders Lightweight l11sulati11g Concrete. AST~.1 C49~ 
Comprcssior., 2.X2 Cubes eac~1 ag~. ASTM C109 
Mold~. 6X12 Co,1crcte /required for Ca'Trar.s) 

1 oi 3 

$325_00 
$326 00 
$160.0J 
$326 QO 

$130 00 
$70 00 

$386.00 
$332 00 
$196.00 
$130.00 
$187.00 

$'30.00 
$70 co 

$199.00 

~84 00 
$94 00 

$89.00 
$89.00 

$298.0D 
$155_00 
$92.00 

$135.00 
$178.00 

$~35.00 

S243.00 
$243.00 
$206.00 
$90.00 
$90.00 

$442.00 
S3ti5.00 
$79.00 

$194.00 
$254_00 

$9G8 CO 

$43C.OC 
$:18 00 
~111.00 

$29.00 
$58 GO 

r-.o Charge 

each 
each 
each 
each 

each 
each 

each 
each 
each 
eac-~ 

cacn 

eacr 
each 
each 
each 
each 

eaci1 
each 
each 
eac~. 

each 

each 
each 
each 

Gach 

each 

each 
each 

each 
en ch 

each 
each 
each 

each 
each 
each 

each 

eac:1 
each 
each 

t'aC~ 

esc.1 
eac:-i 



~~ Summit Associates 
411 Pendleton Way Ste. A, Oakland, CA 94621, Phone (510) 614-1044, fax (510) 6~4·33G6 

Summit Associates Materials Testing Laboratory and Inspection Servic<1s Fee 

Pricing effective January 1, 2014 through December 31, 2014 

Cyh;"Jers. StoreC 60 days (hold cyliriC:ers) $38.00 
Spl1lllng Tensile. 6X12 Cylinders, ASTM C496 $f!2.00 
Unit Wei ~.t cf Concrete Cylinders, ASTM C567 S4B 00 
Unit Wei ht of Lightweight Insulating Concrete. ASTM C4'.i5 $58.00 
Compress•on Test of Ughtwerght lnsulaling Concret€', ASTM C495 $28.00 
t\l'.Qdulus of Eiastrcity cf Goncre:e. ASTM C469 
l"lexural Strength of Cor.crete, ASTM C78 or C495 
nexural Stre~.gth of FRC, ASTM C1018 (load vs def.ect1on) 

S~1otcrete Panel, Up 10 4 Cores (including compression), ASTM Ct.:< 

Cornprcss1on. Gross Area. ASTM C140 $11600 
Cornpressicn. Gross Area, Unusual Shape, ASTM C67 $115.00 
Compression. Net Area, AST/I/, C140 $90 00 
AbsurPt1on am:: Moisture ASTM C14G $126.00 
L1neilr S1rin~a e. ASTM C42G s220 ao 

Bricks 
/.bsorption. w1!h Satu·ation Coe~1c1ent ASTM C67 $116.0G 
Compression. ASTM C67 $90 00 
l\lodulus of R1- ture. ASTM C67 $42.00 

Comoressron, Grout Prisms. AST,'lft. C39 $42.00 
Compression, Mortar Cylinders. ASTM C39 $42.00 
Corr:~ression, Cornposi1e Pnsrns, ASTM E 447 $168.00 

Masonry Core, AS'TM C 140 $78.0Q 
$106 00 

Gram Size Deterrninatron (visua1r 
Microhard:iess Test 
M:crohardness Traverse 
Plating Thickness. V./eight of Coatirs or M1c·oscopic 
Salt Fo Ex;:iosure Testing (ASTM 8117, ASTM Gil5. AV./PA E-12) C:uota'.ion on Request 
Chemical Analysis. Emission Spec:ograph of Low Alloy Steels' $131.00 
"On samples requinn~ exter.s1ve machi-ling or preparation prices will be quoted on request 

Tens1~e Strength,' 
Samples. Under 1 './2 Square Inch 1n Cross Section $160.00 
Samples. 1-1/2 SqiJare Inch and Over 1n Cross Section Quotation on Hcqucst 

Elend Test $90 00 
High Strength Bolts. Nuts. and Washers. ASTM A 325 A 490, A 449 

Bolts Proof Load and Ultimate $121.0Q 
Nuts Proofload $67.00 
Washers Hardness $34.00 

~34.00 

Samples. Size #11 Quotation on Re;;·~es: 
Sarr.pies. Size #14 Quotat•cn on ReqJest 
Samoles. Size #18 (Fu:t Section) C:uo'.atron on Request 
Mechanic81 Couplers {::a1trans CT 670) Quot;ition on Re~uest 
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each 
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each 
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each 
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each 

each 
each 

each 

each 
each 
each 
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each 
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eac.~ 

each 
each 
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f'""~ Summit Associates 
411 PenC:eton V'Jay Ste. A, Oaklarid. CA 84621, phone (510) 614-1 G44, fax {5 IC\ 614-3306 

Summlt Associates Materials Testing Laboratory and Inspection Services Fee 

Pricing effective January 1, 2014 through Der:ember 31, 2014 

(add$ 25 00 per test: for Modulus of Elast1c1ty, add$ 25.00 per test) 
Breaking Strength Only $212.00 

Transverse Tensile S150.00 
Reducec Weld Tensile $160.00 
Transverse Side Bend $90.00 
Transverse R:.iot a:id Face Oc11d $96.00 
F•llet Weld Break Tesl $53.00 

Ail Other Direct Pr:.ijecl Expenses (inc1ud.ng, but not limite·::'. to, contract dnil1ng, backhoe 
services, special equipment rental, commercial travc>I, protective clothing, Sh1pp1ng, etc) 

Cost+ 15'/o 

5-hour Mm1murn Billing 
Show-Up Timo 2-hour Min1rium 81ll1ng 
~arnple Pick-Up S89.CO 
Premium Sample Pick-Up (;ifter 4 PM, beicre 5 AM, \Ncckcnds ariC Hohd;iys) Basic Hourly Rate x '. 5 
La::ioratoryTestrng. Rush Fee Add 50°/o to Testing Cos: 
Frna1 Affioav1t per Each Applicable Perrni! $200.JC J\\i;iirnum Billing 
Prcje~t Engineering and Managemer1t 3"/0 of Fees 
RE>irrbursables Cost+ 15% 
ONOC P:an \/\lrirten Procedt..res Quotation on Request 
O'Jt of Acea Ser•ices (Bevond 40-Milc Rad1c:s) As listed Below: 

Basic Hourly Rate 
Mfleage $0.56 

$50.GJ 
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110-23 Master Contract No. 11299 

EXHIBITD 

COUNTY OF ALAMEDA 
DEBARMENT AND SUSPENSION CERTIFICATION 

(Applicable to all agreements funded in part or \vhole v.'ith federal funds and contracts o·ver 
$25.000). 

The contractor, under penalty of perjury, certifies that, except as noted below, 
contractor, its principals, and any named and unnamed subcontractor: 

• ls not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by an)' federal agency; 

• Has not been suspended, debarred, voluntarily excluded or determined 

ineligible by any federal agenC)'' within the past three years; 

• Does not have a proposed debarn1ent pending; and 

• Has not been indicted, convicted, or had a civil judgment rendered against it b)-' 

a court of competent jurisdiction in any matter in\'·olving fraud or official 

misconduct tt'ithin the past three years. 

If there are any exceptions to this certification, insert the exceptions in the following 
space. 

Exceptions will not necessarily res11lt in denial of award, but will be considered in 
determining contractor responsibility. For any exception noted above, indicate belo\v 
to whom it applies, initiating agency, and dates of action. 

Notes: Providing false information may result in criminal prosecution or 
administrative sanctions. The abo\''e certification is part of the Standard Services 
Agreement. Signing this Standard Services Agreement on the signature portion 
thereof shall also constitute signature of this Certification. 

CONTRACTOR: S <!(_- LNG/Nf£1!<; ItJc 
·--· "(--~~--

PRINCIPAL: ~tsL Sco7(- TITLE: JREs1Dt:NI 

SIGNATURE:_,~_~~ DATI_l.3_0-/5-~--
/ 



110-23 Master Contract No. 11299 

EXHIBIT E 

COUNTY OF ALAMEDA 
CONTRACT COMPLIANCE REPORTING REQUIREMENTS 

lJpon receipt of signed contract documents, prime contractor shall immediately enter/assign 
subcontractors in the Systc111, confirm pay'mcnt<; received fro111 the Co11nty \vithin 5 business 
days ii1 the Sy·stem, immediately' enter pa)·ments 111ade tlJ subcontractl)rs and ensure that 
subcontractors contirm they rccei\'e<l pa)'lTicnts \Yithin 5 business da;'s in the Sy-stem. 
Subco11tractors shall confirm their pa:yrnents rccci\'Cd from tl1c pri111e contractor \Vithin 5 
business days in the Sy·stc111. 

Alameda County Contract Compliance Sy'stcm training and ongoing support are provided at 
no charge to contractors and participating sub-contractors a\Varded a contract as a result of 
this bid process for this prqject. Contractors ha\ling contracts \vith tl1c County should 
schedule a reprcsentati\le from tl1eir office/company·, ailJng \Vith each of their 
subClJntractors, to attend training. The training schedule n1ay be vic\\'Cd onlinc at 
http://\Y\V"\v.elatio11s'\·s.co111/e\a1io11s\·s/st111port l .htn1 or call Elation Systems at (925) 924-
0340. A special access code \Vil\ be pro\.:idcd to contractors and subcontractors participating 
i11 this contract a\"varded to allo\\'use of the Sy·stcm free of charge. 

lt is the Contractor's responsibility to ensure that they a11d their subcontractors are 
registered and trained as required to utilize the Ala111eda County Contract Compliance 
Syste1n. Training sessions arc approximately· one hour and \Vill be held periodically· in a 
number of locations thro11ghout Ala1neda County·. 



110-23 Master Contract No. 11299 

EXHIBITO 

COUNTY OF ALAMEDA 
THE IRAN CONTRACTING ACT (ICA) OF 2010 

For Procurements of$ l ,000,000 or more 

1-hc California Legislature adopted the lran Contracting Act (ICA) to respond to policies of Iran 
in a uniform fashion (PCC § 220l(q)). l'hc lCA prohibits persons engaged in in\'estment 
activities in Iran from bidding on, submitting proposals for, or entering into or rerle\ving 
contracts \Vith public entities for goods and services of one tnillion dollars ($1,000,000) or more 
(PCC § 2203(a)). A person \Vho '·engages in inYestment activities in Iran" is defined in either of 
t\>,lO \vays: 

1. The person pro\ridcs goods or services of t\vcnty million dollars ($20,000,000) or more in 
the energ)' sector of Iran, including a person that provides oil or liquefied natural gas 
tankers, or products used to construct or nlaintai11 pipelines lL"ed to transport oil or 
liquefied natural gas, for the energy sector of Iran; or 

2. 'fhe person is a financial institution (as that term is defined in 50 {J.S.C. § 1701) that 
extends t\vcnty million dollars ($20,000,000) or 1nore in credit to another person, for 45 
days or n1ore, if that person v.;i!l use the credit to provide goods or services in the energy 
sector in Iran and is identified on a list created by the California Department of General 
Services (DGS) pursuant to PCC § 220l(b) as a person engaging in tl1c investn1ent 
activitil:s described in paragraph 1 abO\'C. 

By signing belo\v, I hereby certify that as of the time of bidding or proposing for a nc\v contract 
or renev.·al of an existing contract, neither l nor the compa11y I O\\.TI or \Vork for are identified on 
the DGS list of ineligible persons and neither 1 nor the company I O\Vn or \vork for are engaged 
in investn1ent activities in Iran in violation of the Iran Contracting Act of 20 J 0. 

lf either I or the company I O\\TI or \Vork for are ineligible to bid or subn1it a proposal or to renew 
a contract, but I believe I or it qualifies for an exception listed in PCC § 2202(c), I have 
described in detail the nature of the cxceptior1: ___ _ 
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AL.AM EDA C<>UNTY FLOOD CONTROL.. AND WATER CONSERVATION OISTRICT 

AGRf:EMENT HETWf:EN THE ALAMEDA COUNTY FL..001} CONTROL.. AND WATER CONSERVATION DISTRICT 

AND 

S&C ENGINEERS INC 

Thi5 Agrec1nent is made this 2"'1 day of June, 2015, in the c:ity of Oakland, State of(:alifornia, hy and bet\Veen S&C 
Engineers Inc, 18 14 Frank 1 in Street. Suite 600, Oak Ian d, c: A 94612 here ina ft er 
referred to as "Consultant" and the Alameda County Flood Control and Water Conservation District. a political 
subdivision of the State of California, hereinalier referred to as '·District.'' 

AGREEi\.l[l\T 

1. Definitions 
Where any V.'ord or phrase defined helov.-·, or a pronoun used in place thereof, i~ u5ed in any part ofthi~ Agreement, it 
shall have the meaning herein set forth. 

Agreement 

Consultant 

District 

Project 

Ser,·ices 

Subconsult:ints 

This Agreetnent together \\ith all attachments and appendices and other documents incorporated 
herein by reference, including, but not limited to, Appendices ''A". "B'". "C", "[)",and "F.'', 
attached hereto. 

S&C Engineers, Inc. 

Ah1n1eda C.'ounty Flood C"ontrol and V.'ater ('onservation District 

The [)istrict's project C'onstruction Managcn1ent - as further de~cribed in Appendix "A", Scope 
of Services. 

All \VOrk. labor. materials and services required under the tcrn1s and conditions of this Agreement. 
provided pursuant to the tern1s and conditions ol' this Agreetnent. including v.-·ithout lin1itation 
architectural, engineering, coordination and administrative services. 

c:onsultant'" consultants. subconsultants, contractors and subcontractors. of any tier. 

2. Term of Agreement 

AH \VOrk con1prising the Services shall he dec1ncd perfonned under this Agreen1cnt. The contract period \Vill be fron1 
June I, 2015 through December JI, 2016. 

3. Services Consultant Agrees to Perforn1 

3.1 Consultant shall perform all Service5 dc~crihed in Appendix '·A", "Services to be Provided by c:onsultanf·. 
attached hereto and incorporated b} reference as though fully set forth herein. 

3.2 C.'onsultant shall complete all Services required hy this Agrccn1ent v.-ithin the times specified in the Milestone 
Schedule in Appendix •·A". C.'onsu!tant agrees that the Milestone Schedule includes reasonable allo\\oances for 
completion of the Ser.,. ices, including all time required for l)istrict 's revie\~ and approval of delivcrablcs and for 
approvul of the deliverables hy all authorities having jurisdiction over the Project and the Services. Consultant 
shall achieve its scheduled Milestones (as sho\\o·n on the Milestone Schedule) unless un excusable event causes 
delay (excusable delay), and unle~s Consultant gives written notice of the excusable event and requests a tinie 
exten~ion v.'ithin ten days of the occurrence of the excusable event. (Excusable events shall be limited to act~ ol' 
neglect by Dbtrict or District's agents or consultants \\-'hen acting at District's direction. breaches of this 
Agreement by District, Acts of (jod such as fire, flood, earthquake, or epidL·mic, or delay by a construction 
contractor during the construction pha~e of the Project, or any other circurnstances beyond c.:onsultanrs 
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reasonable control). If the period of excusable delay caused by an excusahlc event concur~ with a Consu!tant
caused or other noni.:xcu~able delay, District may (but shall not be required to) grant a time extcn~ion \vithout 
compensation. 

3.3 Con~ultant may recover extra costs resulting from excusable delay upon show·ing that the costs claimed (i) 
resulted from time and/or expen<;cs actually incurred in perfonning Services, (ii) were incurred by Consultant as 
a direct result of the delay and not othcr\.visc within Consultant's scope of Services, and (iii) are documented to 
the District's satisfaction. (For example. and not by \vay of limitation, contract punch list and final inspection 
Services, \vhenevcr performed, and Services related to correcting deficiencies in Consultant's work, shall be 
within Rasic Services and not entitle Con~ultant to extra costs or Additional Services.) 

3.4 Should the progress of the Services under this Agreernent at any time fall behind schedule for any reason other 
than excusable delays, Consultant shall apply such additional manpower and re~ources as necessary to bring 
progress of the Services under this Agreenu:nt back on schedule and consistent with the standard of professional 
~kill and care required by this Agreement. ·rime i<; of critical importance in the perforn1ance of th is Agreement. 

4. Compensation 

4.1 District shall pay Consultant compensation according to the l'ompensation Schedule established in Appendix 
"s··, Payment<; to Consultant. District shall pay Consultant in nionthly payments on or he fore the last day of each 
n1onth for Services properly invoiced by the c:onsultant which have been properly performed as of the last day of 
the immediately prect!ding n1onth and is due under Appendix ''B". 

4.2 District shall not incur any charges under this Agreement, nor shall any payment<; become due to Consultant for 
any payment period on the Project, until District receive~ a!l deliverables required under Appendix "A" fnr the 
payn1ent period (if any) and rcasonab ly accepts such deliverables as n1ecting the requirements of this Agreement. 
In cases \vhcre Consultant has partially con1pleted one or more tleliverah\es due during a payment period, and if 
Consultant demonstrates diligent progress thereon, then J)i<;trict may make a partial progress payn1ent based 
upon Consultant's percentage con1pletion of the partially completed deliverables and diligent progress but taking 
into account any adverse i1npacts upon J)istrict. 

4.3 District will not withhold entire payn1ent if a questioned amount is involved, but w·ill issue payment in the 
amount of the total invoice less any questioned atnount(~). District \viii make payn1ent fOr questioned 
an1ounts(s) upon l)istrict'5 receipt of any requested documentation verifying the claimed amount(s) and 
()istrict's determination that the amount is due urnlcr the terrns of thi<; Agreernent. District shall advise 
Consultant, in \.Vriting, w·ithin 15 days of receipt of the requested documentation. Final payment \Vilt be made 
when all Services required under this Agreement have been completed to the reasonable satisfaction of District 
including. without limitation, (:onsultant's transmittal of al! deliverables to District required by Appendix "A, .. 

4.4 Invoices fUrnished by Consultant under this Agreement must he in a fonn acceptable to Oistrict. All amounts 
paid by District to Consultant shall be subject to audit by District. Payn1ent shall be made by District to 
c:onsultant at the addres5 stated hereinabove. 

4.5 L)istrict may set off against payments due Consultant under th.is Agreement any sum.~ that District determines 
that Consultant owes to District because of Consultant· s errors. omissions, breaches of this Agreement, delays or 
other acts which caused District rnonct;iry dainage~. Prior to exercising such right, District niust demand and 
attend mediation pur~uant to Section 27.J of this Agreernent, to be attended by District, Consultant, and any 
applicablt! insurance carriers; such mediation to occur \Vithin JO days of demand. If the parties cannot agree 
upon the time, place, and mediator, \Vithin one \Veek of the Di~trict's demand, then the Alameda County Superior 
Court may upon application by any party niake such selection for the parties. If a party other than District 
refuses to mediate under thi~ Section, then District ~hall have satisfied its obligations under this Section. 

5. Maxin1um Costs 

5.1 Di~trict's obligation hereunder shall not at any tirnc exceed the amount approved by the Board of Supervisor~ for 
payment to the Consultant pursuant to the terms of this Agreement. 

5.2 E:-.cept as may be provided by applicable la\v governing en1ergency conditions, Di<>trict has not authorized its 
employees, officers and agents to request C'onsultant to perlOnn Services or to provide 1naterials, equipment and 
supplies that would result in Consultant perfonning Services or providing materials, equipntent and supplies that 
exceed the scope of the Services. materials. equipment and supplies agreed upon in the Agreement unless the 
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the amendment as required by law to authorize the 

5.3 District shall not reimburse Consultant for Services, materials, equipment or supplies provided by Consultant 
beyond the scope of the Services, materials, equiprnent and supplies agreed upon in the Agreemt!nl and unless 
approved by a written amendincnt to the Agreement having been executed and approved in the san1t! manner as 
this Agreement. 

6. Qualified Personnel 

6.! For purposes of this Agrcernent, c.>..cept for notices specified under Section 17 belo\v, District shall direct all 
co1nmunications to Consultant through Michael K. Chan, S&C Engineers, lnc. and (.'onsultant shall direct all 
cotnrnunications to District through (Jistrict Construction Manager. 

6.2 Service~ under this Agreement shall he performed onl: by competent personnel under the supervision of and/or 
in the e1nployment of Consultant. Consultant shllll conform \Vith District's reasonahlL' rcqut!~t~ regarding 
assignment of personnel, but all pt!rsonnel. including tho~e assigned at Districfs request, ~hall be supervised by 
Consultant. 

6.3 Consultant agrees that all profes~ional personnel assigned to the Projt!ct will be listed in its proposal, Appendix 
'"A'". attached hereto and by this reference incorporated herein. and that the listed personnel \viii continue their 
assignments on the Project during the entire tcrnl of this i\.green1ent. 1t is recognized that the listed personnel are 
not bound by personal employment contracts to Consultant. Consultant agrees that reassignment of any uf the 
listed personnel during tht! i\.gree1nent period shall onl) be ,_,,·ith other professional personnel \\-·ho have 
equivalent experience and shall require the prior \\-ritten approval of District. Any costs associated \Vith 
reassignment of personnel ~hall be borne exclusively hy Consultant. 

6.4 Consultant agrees that should the above personnel not continue their assignments on the Project <luring the entire 
tern1 of this Agreen1ent, then (:onsultant 5l1all not charge District for the cost of training or '"bringing up to 
speed"' replacen1cnt personnel. IJistrict may condition its reasonable approval of substitution personnel upon a 
reasonable transition period \vhercin nc\'.' personnel \'.'ill lellrn the l'rojcc1 and get up to speed at Consultant"~ 
cost. 

7. Representations 

7.l Consultant represents that il hlls rc\-ie\ved i\.ppendi:\ '·A"', '"Services to be Provided by ('on~ultant"', and that in its 
professional judgment the Service~ to be performed under this Agreetnt!nt can be perforrncd for a fee \Vithin the 
maxiniurn amount set forth in the Compensation Schedule established in Appendix '"U'", Payrncnts to (~onsultant, 
and \vithin the tiines specified in the Milestone Schedule. 

7.2 ('onsultant represents that it is qualified to perform the Services and that it possesses the neces<;ary license~ 

and/or permits required to perform the Services or \~ill obtain such licenses and/or permits prior to time such 
licenses and/or perinits are required. ('on~ultant also repre<;ents that it has reasonable kno\'.·ledge of all 
applicable building codes, la\\'S, regulations and ordinances. 

7.3 Consultant represents that it and its subconsu!tant5 have specialized expertise in engineering services sin1ilar to 
those intended for the Project. ('onsultant agrees that the Services shall be performed in a manner that conforms 
to the ~tandards of engineering practice observed by a speciali~t in perfor111ing services similllr to the Services. 
Consultant agrees that for a period of one ~car after the con1pletion of the Services or at the final acceptance of 
the construction resulting from the Services, \~hichever is later, it \vill n:·-perforn1 or replace any parlor all of the 
Services deemed by District to be defective and/or not rnecting the above standard. 

7.4 The granting of any progress pay1nent by [)istrict, or the receipt thereof by Consultant. or any inspection, re\ ie\\. 
approval or oral statement by any representative of District or any othL'r governrnental entity, shall in no way 
\Vaivc ur lirnit the obligations in thi<; Section 7 or lessen the liability of Consultant to re-perform or replace 
unsatisfactory Services to the extent required by Section 7 .'J above, including but not limited to cases \'.·here the 
defective or belo\v ~tandard Services may not have been apparent or detected at the tin1e of such pa)menl, 
in5peelion, review or approval. 
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8. Indemnification and General Liability 

8. l(a) To the fullest extent allowed by law. Consultant shall indemnify and hold harn1less the District and County 
of Alameda. their Board of Supervisors. officers. employees. and representatives from and against any and 
all clain1s. actions. including administrative actions, penalties. fees or finl.!s, losses, injuries, damages or 
expenses of every nan1e, kind, and description. including litigation costs and reasonable attorney·s fees, 
court costs, litigation expenses and fees of expert consultants or expert v-;itnesscs, incurred, brought for or 
on account of, injury to or death of any person, including but not limited to workers, District or County 
employees. and the public, or damage to property, or any infringe1nent ofthe patent rights, copyright, trade 
secret, trade name, trademark, service niark or any other proprietary right of any person or persons in 
consequence of the use by District or County, or any of the other Tndeinnitees, ofartieles or Services to be 
supplied in the performance of this Agreement to the extent caused by the negligence, recklessness, or 
\Villful misconduct of Consultant, its officer~, agents. employee~. volunteers, representatives, contractors 
and subcontractors. Each party shall notify the other party immediate!) in \Vriting of any claim or damage 
related to activities performed under this Agreeineot. The parties shall cooperate with each other in the 
investigation and disposition of any claim arising out of the activities under this Agreemcn t. 

(b)The duty of Consultant to indemnify and save harn1less as set forth herein, shall include the duty to 
defend as set forth in Section 2782.8 of the California C~ivi! Code. 

(c)The obligation~ set forth in thi~ section shall continue beyond the ter111 of this Agreement as to any act 
or omission which occurred during or under this Agreement. In no event shall the indemnification 
obligation extend beyond the date when the institution of legal or equitable proceeding for professional 
negligence \'•ould be barred by an applicable ~tatute of repo5e or statute of limitation. 

8.2 [Intentionally ()milted] 

8.3 [Intentionally ()milted] 

8.4 Consult<1nt shall pl<1ce in its subconsulting agreements and cause its Subconsult<1nts to agree to indemnities and 
insurance obligation~ in favor of ()istrict and other lndemnitees in the exact fonn and substance of those 
contained in this Agreement. 

8.5 Oi5trict ackno>'.·ledges that the discovery. presence, handling or removal of asbestos products. polychlorinated 
biphenyl (PC~B) or other hazardous substances which ina) presently exist at the Project site is outside of 
C:onsultant's expertise and is not included in the scope of Services Consultant is to perform nor included in 
Consultant's insurance. J)istrict shall hire an expert con5ult<1nt in this field if the Project invol\es such materials. 
Consultant shall not be responsible or be involved in any \Vay >'.'ith the discovery, prcsence, handling or removal 
of such materials. Con~ultant shall be re.5ponsible to coordinate \Vith District's expert consultant as required by 
Appendix "A'', Services to Be Provided by Consultant. 

9. Liability of District 

9.l Except as provided in Appendix "A'', Service~ lo be Provided by Consultant, and Appendix "l"'. Insurance, 
District's obligations under this Agreement shall be lin1ited to the payment of the co1npensation provided for in 
Sections], 4 and 5 of this Agreement. 

9.2 Notwithstanding any other provision of this Agreement. in nu event shall District be liable, regardless of \Vhether 
any clain1 i~ based on contract or tort, fOr any special, consequential, indirect or incidental dan1ages, including, 
but not limited to, lost profits or revenue, arising out of or in connection "'ith this Agreement or the Services 
performed in conne1.:tion \Vith this Agreen1ent. 

9.3 District shal! not be responsible for any damage to persons or property as a result of the use, misuse, or failure of 
any equipment used by Consultant, or by any of its employees. even though such equipment be furnished, rented. 
or loaned to Consohant by District. The acceptance or use of such equipment by Consultant or any of its 
en1ployees shall be construed to tnean that Consultant accepts full responsibility for and agrees to exonerate, 
indemnify, defend and save harrnless District from and against any and all claims for any damage or injury of 
any type, including attorneys· fees. arising fron1 the u~e. misuse or fliilure of such equipment, \Vhether such 
darnage be to the Con~ultant, its en1ployces, District emplo)ees or third parties, or to property belonging tu any 
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of the above except to the extent cau~ed by the sole neg ligcnce of\\· illful misconduct of !Ji strict. 

9.4 Nothing in this Agreement shall constitute a waiver or li1nitation of any right or ren1cdy, whether in equity or at 
la,,.,·, \Vhich District may have under this Agreement or any applicable law. All rights and remedies of Di~triet, 
'.'.'hether under this Agreement or other applicable law, shall be cun1ulative. 

JO. Independent Contractor; Payment of Taxes, and Other Expenses 

10.1 (:onsultant shall be deemed at all times to be an independent contractor and 5hall be \Vho!!y responsible for the 
manner in '\Vhich Consultant perforn1s the Services required of Consultant by the tern1s of this Agreement. 
Consultant shall be liable for the act5 and omissions of it5 Subeonsultants, its employees and it5 agents. 

l 0.2 Nothing contained herein shall be construed as creating an employn1cnt, agency or joint venture relationship 
between District and Consultant. Consultant ackno\vledges that neither it nor any of its employees or agents 
shall, for any purpose ,,.,·hatsoever, be deemed to be Di~trict employees, and shall not be entitled to receive any 
benefits conferred on District employees, including \Vithout !imitation workers' compensation, pension, health, 
insurance or other benefits. 

I 0.3 Consultant shall be solely responsible for payn1ent of any required taxes, including California sales and use 
taxes, and United States incon1e tax \Vithholding and social security taxes, levied upon this Agreement, the 
transaction, or the Services delivered pursuant hereto. 

10.4 Con~ultant shall be available as much a~ reasonably possible to District stall' during the J)istrict's normal 
v,..orking hours or as otherwise requested by District. J'erms in this Agreen1cnt reterring to direction fron1 
District shall be construed as pro\·iding for direction as to policy and the result of Consultant's Services only 
and not as to the mean~ by \Vhich such a result is ohtained. 

10.5 Nothing in this Agree1nent shall operate lo conl"cr rights or benefits on persons or entities '.'.'ho are not parties lo 
this Agreement. 

11. Insurance 

11.1 Prior to execution of this Contract. c:on~ultant shall furnish to District s<1ti~factory proof that it maintains the 
insurance required hy this (:ontract as set forth in Appendix(_' "Insurance," which is anached and made a part of 
this ('ontracl. In the event Consultant fails to 1naintain any required insurance. District may (but is nut 
obligated to) purchase such insurance and deduct or retain premium amounts from any sums due Consultant 
under this Contract (or Consultant shall promptly reimburse District for such expense). 

12, Suspension of Services 

12.1 District rnay, '.'.'ithout cause, order Consultant to suspend, delay or interrupt (''suspend") Services pursuant to 
thi5 Agreen1ent, in whole or in part. for 5uch periods of ti1ne as District niay dctcnnine in its sole discretion. 
District shall deliver to Consultant \vritten notice of the extent of the suspen~ion at least seven (7) calendar days 
before the comrnencemcnt thereof. Suspension shall be treated as an excu5ahlc delay and Consultant shall be 
compensated for such delay to the extent provided under this Agreement. 

12.2 Not•vithstanding anything to the contrary contained in this Section, no compensation shall be niade to the extent 
that performance i~. was or \\·ould have been so su5pendcd, delayed or interrupted by a cause for \\-'hich 
Consultant is responsible_ 

13. Termination of Agreement for Cause 

13.1 lf at any time [Jistrict believes ('onsultant may not be adequately performing its obligations under this 
Agreement, that Consultant may thil to complete the Services as required hy this Agreement, or has provided 
'.'.'fittcn notice of observed deficiencies in ('onsultant's performance, J)istrict may request fro1n Consultant 
prompt written assurances of perforn1ance and a '.'.'ritten plan to correct the oh~crvcd deficiencies in 
Con~ultant's pcrforrnance. Consultant shall provide such \\'ritten assurances and \Vritten plan \\'ithin ten 
calendar days of receipt of \\Tittcn request. Consultant ackno\\-·ledgcs and agrees that any failure to provide 

Page :; of 20 

Tcmplak·l'rofc-smnal Services A~rccn1cnt·llislnc1 l-J-11 doc 



Professional Services Agreement Contract No. 11299 

v.-Titten assurances and a v.-Titten plan to correct observed deficiencies, in the required time, is a material breach 
under this Agreement. 

13.2 C:onsultant shall be in default or this Agreement and L)istrict may, in addition to any otht::r legal or equitable 
remedies available to District. t<:rminate Consultant's right to proceed under the Agreement, for cause: 

13.2.1 Should (:onsultant make an assignment for the benefit of creditors, admit in \Vriting its inability to pay 
its debts as they become du<:, file a voluntary· petition in bankruptcy, be adjudged a bankrupt or 
insolvent, file a petition or ansv.·er seeking for itself any reorganization, arrangement, composition, 
readjustment, liquidation. dissolution, or similar relief under any present or future statute, la\\., or 
regulation, file any answer admitting or not contesting the material al legations of a petition filed against 
Consultant in any such proceeding. or seek, consent to. or acquiesce in, the appointment of any trustee, 
receiver, custodian or liquidator of Consultant or of all or any substantial part of the properties of 
Consultant, or i r Consultant, its directors or shan::ho!ders, take action to dissolve or 1 iquidate Consultant: 
oc 

13.2.2 Should Consultant commit a material breach of thi~ Agreement and not cure such breach \Vithin ten (10) 
calendar days of the date of \~ritten notice frorn District to ('onsultant demanding such cure: or, if such 
failure i~ curable but not cunible \Vithin such ten ( l 0) day period, \Vithin such period of time a~ is 
reasonably necessary to accomplish such cure. (In order for Consultant to avail itself of this time period 
in excess of 10 calendar days, Consultant must provide District within the 10 day period a v.-Titten plan 
acceptabl<: to Di5trict to cure said breach, and then diligently com1nence and continue such cure 
according to the \\Titten plan): or 

13.2.3 Should C:on~ultant violate or allo\~ a violation of any valid !av.;, statute. regulation. rule, ordinance. 
pcnnit, license or order of any governmental agency in effect at the time of performance of the Services 
and applicable to the Project or Services and docs not cure such violation within ten (I 0) days of the 
date of the notice froni District to Con5ultant demanding such cure; or, if such failure is curable but not 
curable \\'ithin such len (10) day period, \Vithin such period of time as is reasonably neces~ary to 
accomplish such cure. (In order for Consultant to avail itself of this ti1ne period in exce~s of 10 calendar 
days, ('onsultant must provide District \Vithin the 10 day period a written plan to cure said violation 
acceptable to District. and then diligently con1n1ence and continlte perfonnance of such cure according 
to the v.-Titten plan.) 

13.3 In the event of termination by District as providi..:d herein fOr cause: 

13 .3. 1 District shall cornpensate Consultant for the value of the Services delivered to District upon tern1ination 
a5 determined in accordance 'l'.'ith the Agreement, subject to all rights of oOSet and back charges, but 
District shall not cornpensatc Consultant for its cost~ in tern1inating the Services or any cancellation 
charges owed to third parties; 

13.3.2 ('onsul!ant shall deliver to District possession of all tangible aspects of the Services in their then 
condition, including but not lin1ited to, all copies (electronic and hard copy) of designs, engineering, 
Project record~. cost data of all types, drav.·ings and specifications and contracts \Vith vendors and 
Subconsultants, and all other documentation associated with the Project, and al! supplies and aids 
dedicated solely to performing Services \\'hich, in the normal course or the Services, v.·ould be 
consun1ed or only have salvage value at the end of th<: Services period. 

lJ.3.3 Consultant shall remain fully liable for the failure of any Services coinpletcd and drav.-·ings and 
specifications provided through the date of such termination to con1ply V.'ith the provision~ of the 
Agreement. The provi~ions of this Section shall not he interpreted to di1ninish any right \vhich District 
may have lo claim and recover <la1nages for any breach of this Agreen1enl, but rather, Consultant shall 
compen~ate District for all loss, cost, damage, expense, and/or liability suffered by Llistrict as a re~ult of 
such termination and failure to co1nply \Vith the Agreerncnt. 

IJ.4 In the event a termination for cau~e is determined to have been made \Vrongfully or without cause, then the 
termination shall be treated as a tennination JOr convenience, and C'onsultant shall have no greater rights than it 
\Vould have had if a termination fiJr convenience had been effected in the first instance. No other loss, cost, 
dan1age, expense, or liability n1ay be clain1cd, requested, or recovered hy Consultant. 
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14. Termination of Agreement for Con\"·enience 

14.1 !Jistrict may terminate performance of tht! Services under thL· Agreen1cnt in accordant:e \vith this Section in 
\Vhole, or from time to time in part, whenever District shall determine that termination is in the Districfs best 
interests. Tennination shall be effected by District delivering to (~onsultant, at least seven (7) calendar days 
prior to the effective date of the termination. a Notice of Termination specifying the extent to v,;hich 
performance ofthe Services under the Agreement is terminated. 

l4.2 Aller receipt ofa Notice ofTcrn1ination, and except as other\\'ise directed by !Ji5trict, Con5ultant shall: 

l4.2.1 Stop Services under the Agrccn1cnton the date and to the c.xtent specified in the Notice of Termination; 

!4.2.2 Place no further orders or subcontracts (including agreen1ents \~ith Subconsu!tants) for materials, 
Services, or facilities except as neces~ary to con1plete the portion of the Services under the Agreen1ent 
\\'hich is not terminated; 

14.2.3 Terminate al! orders and subcontracts to the extent that they relate to performance of Services 
terminated by the Notice of Termination; 

14.2.4 Assign to District in the nianner. at times, and to the extent directed by District, all right title, and 
interest of ('onsultant under orders and subcontracts so lcrn1inated. District shall have the right, in its 
discretion, to settle or pay any or all claims arising out oftcrmination of orders and subcontracts; 

14.2.5 Settle all outstanding liabilities and al! clain1s urising out of such termination of orders and subcontracts, 
\Vith approval or ratification of District to the extent iJistrict may require. Districfs approval or 
ratification shall be final for purpo~es of this clause; 

14.2.6 ·1 ransfer titlt! and possession to i)istrict. and execute a!I required documents and take all required 
actions to deliver in the manner, at times, and to the extent, if any, directed hy District, completed and 
uncompleted designs and specifications. Services in process, coinpleted Services, supplies, and other 
material produced or fabricated as part ot: or acquired in connection with performance of, Services 
terminated by the Notice of Terniination (including n1ockups and niodel(s)), completed or pilrtially 
completed plans, drawing5, inforniation, in \vhatevcr form (i.e., hard-copy and electronic), all 
intellectual property rights (including \Vithout limitation, to the t!Xlcnt applicable, all licenses and 
copyright, traden1ark and patent rights) and all other property and property rights \\'hich, if the 
Agreen1ent had been completed, would have been required to be furnished to District. 

14.2.7 Use its best cflOrts to assist llistrict in selling, in the n1anner, at times, to tl1e extent, and at a price or 
prices that District directs or authori1:e~, uny property of the types referred to in Section l4.2.6. but 
Consultant shall not be required to extend credit to any purchaser, and may acquire any such property 
under conditions prescribed and at a price or prices approved by District. All proceeds from the 
foregoing shall be applied to reduce payments to be made by District to Consultant under thi5 
Agreement, shall otherwise be credited to the price or cost of Services covered hy this Agrccn1ent or be 
paid in ~uch other rnanncr as District may direct; 

14.2.8 Complete performance of any part of the Service5 \vhich \~ere not tenninatcd by the Notice of 
·1·cnnination; and 

14.2.9 Take such action as may be necessary, or as District may direct, for the protection and preservation of 
property relatt!d 10 this Agreement w·hich is in Consultant's possession and in \\'hich District has or may 
acquire an interest. 

14.3 After receiving a Notice ofTennination, ('onsultant shall subn1it to District a termination claim, in the form and 
\Vith the certification District prescribes. The claim shall be subn1itted promptly but in no event later than 3 
months from the effective date of the termination, un\e5s one or more extension~ in \\'Tiling an~ granted b) 
District upon Cun~ultant's \vritten reque~t made within such 3-nionth period or authorized extension. Ho\vever, 
if District dett!rmines that facts justif)· such action, it may receive and act upon any such tennination claim at 
any time after such 3-tnontb period or extension. If Consultant fails to sub1nit the tennination clai1n \Vithin the 
time allo\ved, [)istriet niay determine, on basi~ of infOrn1ation available to it. the amount if an), due to 
(:onsultant because of the tcrn1ination. District shall then pay to Consultant the amount so determined. 

14.4 Subject to provisions of Section 14.3, Con5ultant and District n;ay agree upon the \vho!e or part of the amount 
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or amounts to be paid to Consultant because of any termination of Services under this Section_ The amount or 
amounts may include a reasonable allO\\·ance for profit on Services done. Ho\vever, such agreed amount or 
amounts, exclusive of settlement costs, shall not exceed the total Agreen1ent price as reduced by the amount of 
payn1ents otherwise made and as further reduced by the Agreement price of Services terininated. 'rhe 
Agreement may be amended accordingly, and Consultant shall be paid the agreed amount. 

14.5 If Consultant and District fail, under Section 14.4, to agree on the whole amount to be paid to (:on~ultant 
because of termination of Services under thi~ Section, then Consultant's entitlement to compensation for 
Services specified in the Agreement \vhich are perforn1ed before the effective date of Notice of Tenninlltion, 
shall be the total (without duplication of any items) of -

14.5.1 Reasonable value of Con5ultant·~ Services performed prior to Notice of Termination, based on 
Consultant's entitlement to coinpcnsation under Appendix "B", "Pay1nents to c:onsultant". Such 
amount or amounts shall not exceed the total Agreement price as reduced by the amount of payments 
otherwise made and as further reduced by the Agreen1enl value of Services terminated. Deductions 
against such amount or amounts shall be tnade for deficient]) perfonncd Services, re\vork caused by 
deficiently performed Services, cost of n1aterials to be retained by Consultant, amounts realized by sale 
of materials, and for other appropriate credits against cost of Services. Such amount or amounts may 
include profit. but not in exces5 of 10 percent ofConsultanf s total costs of performing the Services_ 

14.5.2 When, in opinion of District, the cost of an) item of Services is excessively high due to costs incurred to 
remedy or replace defective or rejected Services (including having to re-perform Services). reasonable 
cost to be allov.·ed 'I'.· ill be the estimated reasonable cost of performing Services in compliance 'l'.'ith the 
requirements of Agree1ncnt and excessive actual co~t shall be disallov.·ed. 

14.5.3 Reasonable cost to Consultant of handling material returned to vendors, delivered to [)i~trict or 
other\vise db posed of as directed by District. 

14.6 Except as provided in this Agreement. in no event shall District be liable for cost~ incurred by Consultant (or 
Subcon~ultants) after receipt of a Notice of ·rcrmination. Such non-recoverable costs include, but are not 
limited to, anticipated profits on the Agreement or subcontracts, post-tennination ernployec salaries, post
termination adrninistrntive expenses, post-termination overhelld or unabsorbed overhead, costs ofprcpnring and 
submitting claims or proposals, attorney's fees or other costs relating to prosecution of the claitn or a la\vsuit. 
pre-judgment interest, or any other expense \~hi ch is not reason ah le or authorized under Section 14.5. 

14.7 This section shall not prohibit ('onsultant tfoin recovering costs necessary to discontinue further Services under 
the Agreement as provided for in So:ction 14.2 or costs authorized by l)istrict to settle claims frorn 
Subconsu!tants. 

!4.8 In arriving at an1ount due l'onsultant under this Section there shall be deducted: 

14.8.1 All unliquidated advance or other pay1nents on account theretofore made to (:onsultant, applicable to 
the terminated portion of Agreement. 

14.8.2 Any substantiated clain1 \vhich District may have against Consultant in connection \Vith this Agn:ernent, 
and 

14.8.3 The agreed price for, or proc<:cds of:.ale of, any materials, supplies, or other things kept by Consultant 
or sold under the provision5 of this Section, and not otherwise recovered by or credited to District. 

14.9 If the terminlllion for convenience hereunder i5 partial, before settlement of the terminated portion of this 
Agreement, C\in~ultant niay file 'l'.'ith District a request in writing for equitable adjustment of price or prices 
specified in the Agreement relating to the portion of this Agree111ent \vhich is not terminated. J)istrict may, but 
shall not be required to, agree on any such equitable adju~tnu:nt. Nothing contained herein shall limit the right 
of District and Consultant lo agree upon a1nount or amounts to be paid to Consultant for completing the 
continued portion of the Agrccn1ent \\·hen the Agreement docs not contain an established price for the continued 
portion. Nothing contained herein shall limit J)istrict's rights and rcn1edies at law. 
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J .5. Conflicts of Interest/Other Agreements 

15. ! Consultant represents thal it is fan1iliar v-:ith Section 1090 and Section 87100 ct seq. of the Uovem1nent Code of 
the State of(:alifurnia. and that it does not know of any fact~ that constitute a violation of said sections. 

15.2 Consultant represents that it has completely disclosed to DistriL·t all facts bearing upon any possible interests, 
direct or indirect. which Consultant believes any member of District, or other officer, agent or employee of 
District or any department presently has, or v-:ill have, in this Agreement, or in the performance thereat: or in 
any portion of the profits thereunder. Willful t3ilure to make such disclosure, if an), shall con~titu\e ground for 
tern1ination of this Agreement by District for cause. Consultant agrees to comply \Vith a!I conflict of interest 
codes adopted by the County of A larneda and their reporting requiren1ents. 

15.3 (:on~ultant covenants that it presently has no interest. and shall not have any interest, direct or indirect, \vhich 
\vould conflict in any manner \Vith the pcrforn1ance of Services required under this Agreetnent. Without 
limitation, Consultant represents to and agrees \\·ith the District that l'onsu!tant has no present, and \vii! have no 
future. conflict of interest between providing the District the Services hereunder and any interest Consultant 
may presently have, or \~ill have in the fi1ture. \Vith respect to any other person or entity (including but not 
limited to any federal or state \vildlife, environmental or regulatory agency) \~hich has any interest adverse or 
potentially adverse to the District, as deterrnined in the reasonable judgment of the District. The provisions of 
this Section 15 shall remain fully effective indefinitely after termination of Services to the 11istrict hereunder. 

16. Proprietary or Confidential Information of District; Publicity 

16.! l'onsultant acknowledges and agrees that, in the perfurn1anee of the Services under this Agreen1ent or in the 
contemplation thereuf, Consultant ma) have access to private or confidential information which n1ay be O\\ned 
or controlled by District and that such inforrnation may contain proprietary or confidential details, the disclosure 
of \vhich to third parties niay be dan1aging to [listrict. Consultant agrees that all information disclosed by 
District to or discovered by Consultant shall be held in -~trict confidence and used only in performance of the 
Agreement. Con~ultant shall exercise the same standard of care to protect such information as a n.:asonably 
prudent Consultant \Vould use to protect its O\~·n proprietary data. and shall not accept employment adverse to 
the Districfs interests \Vhere ~uch confidential infonnation could be used adversely to the J)istrict's interests. 
Con~ultant agrees to notify the J)istrict irnn1ediatcl) in \Vriting if it i~ requested to disclose any information 
1nade known to or discovered by (:on~u!tant during the perfonnancc of or in connection with this Agreen1ent. 

16.2 Any publicity or press releases \Vith respect to the Project or Services shall be under the District's sole 
discretion and control. Consullant shall not discuss the Services or Project, or matters pertaining thereto, v.ith 
the public pres~, representatives of the public media. public bodies, or representatives of public bodies, \Vithout 
District"s prior written consent. Consultant shall have the right. ho\\ ever, without District's further consent, to 
include representations of Scr\'ices among Consultant's pron1otional and professional material, and to 
communicate v.'ith persons or public bodies V.'here necessar) to pcrfonn under this Agreement. 

16.3 l"he provisions of this Section 16 shall ren1ain li11ly eff\;ctivc indefinitely after tennination of Services to the 
District hereunder. 

17. Notice to the Parties 

17.1 Notices. All notices (including requests, demands, appro\als. or other con1n1unications) under this AgrL·cml'nl 
shall be in writing. 

l 7.1.1 Method of [)clivery. Notice shilll be sufficiently given for all purposes as follows: 

(a) When personally dclivL·red to the n:cipicnt, notice is effective on delivery. 

(b) When niailed first class to the last address of the recipient knov.'n to the party giving notice. notice 
is effective on delivery. 

(c) When 1nailed by certified mail \Vith rcturn receipt requested. notice is eftectlvc on receipt if 
delivery is confirmed by a return receipt. 
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(d) When delivered by overnight delivery service, including Federal Express, Airborne, and 1.lnited 
Parcel Service, with charges prepaid or charged to the sender's account, notice is effective on 
delivery if delivery is confirmed by the delivery service. 

(e) When sent by fax to the last fax nun1ber of the recipient known to the party giving notice, notice is 
effective on receipt a5 long as (I) a duplicate copy of the notice is promptly given by first-class or 
certified 1nail or by overnight delivery or (2) the receiving party delivers a \VTitten confirmation of 
receipt. Any notice given by fax shall he considered to have been received on the next busine~s day 
if it is received after 5 p.m. (recipient's tin1e) or on a nonbusiness day. 

17.1.2 Refused, t'nclaimed or lJndcliverable Notices. Any correctly addressed notice that is refused, unclaimed. 
or undeliverable because of an act or omission of the party to be notified shall he considered to be 
effective as of the first date that the notice \~·as refused, unclain1ed, or considered undeliverable by the 
pasta! authorilic~. n1es5enger, or overnight delivery service. 

17.1.3 Addresses. Addres~es for the purpose of giving notice are set forth below. Either party may change its 
address or tbx number by giving the other party notice of the change in an) manner permitted hy this 
paragraph 17. 

·ro District: 
Construction Manager 
951 Turner Court, Room 300 
llay\\o·ard, ('A 94544 

l'o Con~ultant: 
Michael Chan 
S&(: Engineers Inc. 
1814 Franklin Street. Suite 600 
Oakland, CA 94612 

17. L4 Change of Recipient or Atldn:s~. Either party may, hy \\'ritten notice given al any tin1e or from time to 
ti1ne, require suhsequcnt notice<> to be given to another individual per~on, \vhether a party or an oO!cer or 
a representative. or to a different address, or both. Notices given before actual receipt of notice of change 
shall not be invalidated hy Lhc change. 

18. Ou nership of Results/Work for Hire 

18.1 Any interest (including, but not li1nitcd to, property interest5 and copyright interests) of Consultant or its 
Subconsultants, in drav .. ing~, plan~. specifications, studies, reports, memoranda. coinputationa! sheets or other 
documents (including hut not lirnited to, electronic 1nedia) prepared hy Consultant or its Subconsultants in 
connection with Services to he pcrforrned under this Agreement shall become the property of and \vill bc 
transmitted to District at the conclusion of this Agreen1ent. ('onsu!tant may, ho\vcver, retain one copy for its 
files. Nonvithstanding the foregoing, in the nonnal course of the Consultant's activities, Consultant shllll have 
an unrestricted right to reuse its standard construction dra\vings, details, specifications and other related 
docun1ent~, including the right to retain electronic data or other reproducible copies thereof, and the right to 
reu~e portions or the infonnation contained in them \\o'hicl1 i5 incidentlll to the overall design of the Project. 
District shall indeinnify, hold harrnless and defend c:onsultant again~t any and all claims, liabilities, los~es and 
costs arising fro1n District's use ofConsultanfs documents on \Vork for \\o'hich Consultant is not retained. 

I 8.2 Any and all art\vorks, copy, posters, billboards, photogruphs, videotapes, audiotapes, syste1ns designs, soft\varc, 
reports, diagra1ns, surveys, source codes or any original \\o·orks of authorship created hy Consultant or it~ 

Subcon~ultants in connection \vith Services performed under this Agreement shall be Works for I lire as defined 
under Title ! 7 of the United States ('ode, and all copyrights in such works are the property of District. In the 
event that it is ever detcrn1ined that any \Vorks created by Consultant or its Subconsultants under this Agreen1ent 
arc not Works for Hire under U.S. la\v, ('onsultant hereby assigns all copyrights to such works to District. With 
the prior \vritten approval of the District. Consultant rnay retain and use copies of such \Vork5 for reference and 
as documentation of its experience and capahil ities. 
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19. Audit and Inspection Records 
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19.1 Consultant shall maintain all dra\vings, specifications, calculations. cost estimates, quantity takeotls, statements 
of construction costs and completion dates, schedules and all correspondence, internal mcn1oranda, papers, 
\\Tilings, electronic n1edia and documents of any sort prepared hy or furnished to Consultant during the course 
of perforrning the Services and providing services \Vith respect to the Project. for a period of at !cast five years 
fol!o\ving final con1plction and acceptance of the Project. All such records (except for niaterials subject to the 
attorney clicnl privilege, if any) shall be available to District, and Di5trict's authorized agents, officers, and 
employees, upon request at reasonable times and plaL:cs. Monthly records of Consultant's personnel costs. 
Consultant costs, and reimbursable expen5e~ pertaining to both Hasic Services and Additional Services shall be 
kept on a generally recogniLed accounting basis. and shall be available to District, and District's authori7ed 
agents. officers, and e1nployees, upon request at reasonable times and places. Consullant shall not destroy any 
Project records until aflcr advising District and al!o\ving l)istrict to accept and store the records. 

l 9 .2 Consultant agrees to maintain full and adequate records in accordance \Vi th District requirements to sho\v actual 
costs incurred by l'onsultant in its perforn1ancc of this Agreement. an<l to n1ake available to Di~trict during 
business hours accurate ledgers, books of accounts. invoices, vouchers, cancelled checks. and accounting and 
other books, records and documents evidencing or relating to all expenditures and disbursements charged to 
District or relative to Consultant's activities under thi~ Agreen1cnt. Consultant \vill furnish to District. its 
authorized agents. officers and employees such other evidence or information a~ District may request \Vith 
regard to any such expenditure or disburscn1ent charged by Consultant. Consultant 'Nill permit l)istrict, and 
District's authori1ed agents, officers., and cmployee5, to audit, examine and make copies, excerpts and 
tran~cripts from such items, and to make audit~ of all invoices, niaterials. payrolls, record~ or personnel and 
other data related to all other matters covered by this Agreernent. whether funded in \vhole or in part under this 
Agreement. 

l 9.3 Consultant shall maintain all iterns described in Sections 19.1 and 19.2 above in an accessible location and 
condition for a period of not less than five years after final completion and acceptance of the Project or until 
after final audit has been re5olved, \vhichever is later. If such items are not kept and nlaintained by Consultant 
\Vithin a radius of fifty (50) mile~ frnn1 Di~trict's offices at 399 Elmhurst Street, liayward, California, 
Consultant shall. upon J)istrict's request an<l at Consultant's sole cost and expense, rnake such iteins available to 
District, and District's authoriLCd agents, ofTicers, and employees, for inspection al a location \Vithin said fifty 
(50) mile radius, or Consultant shall pay J)istricl its reasonable and necessary co~ts incurred in inspecting 
Consultant's books and records, including. hut not lirnited to, travel, lodging and subsistence costs. The State of 
California or any ICderal agency having an interest in the subject of this Agreement shall have the same rights 
cunfcrrei.I upon District by thi5 Section. 

19.4 ·rhe right5 and obligations e~tablished pursuant to thi5 Section shall be specifically enforceable and survive 
tennination of this Agreement. 

20. Subcontracting/Assignment/ District Employee~ 

20. l Consultant and District agree that Consultnnt's unique talents, kno\vlcdgc and experience form a hasi~ !Or this 
Agreement and that the services to be perfOnned by ('onsultanl under this Agreement are personal in character. 
·1 herefore, Con~ultant shall not subcontract, a~sign or delegate any portion of this Agreenient or any duties ur 
obligations hereunder unless approved hy District in a \.•,.ritten instrument executed and approved by the District 
in writing. Neither party shall, on the basis of this Agreen1ent, contract on behalf of or in the na111e of the other 
party. Any agreement that violate~ this Section shall confer no rights on any party and shall he null and void. 

20.2 Consultant shall use the Subconsultants for the scope~ of \Vork listed in Appendix A attached hereto, and shall 
not substitute Subconsultants unless approved by \Vritten instrument executed and approved by the District in 
\Vriting. 

20.J To the extent Con~ultant is pern1ined by District in \vriting to subcontract, assign or delegate any portion of this 
Agrcc1nent or any duties or obligations hereunder, C:onsultant shall comply with all applicable prompt payn1ent 
laws and regulations (including. \.\·ithout lirnitation. California Civil Code Section §3321 (~onsuhant shall 
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remain fully liable and responsible for all acts and omissions of it~ Subconsu!tants in connection \Yith the 
Services or the Project, a~ if it engaged in the acts and oinis~ions directly. 

10.4 Consultant shall not employ or engage, or attempt to employ or engage, any person v.-·ho is or \Vas employed by 
Dbtrict or any department thereof at any tiine that this Agreernenl is in effect, during the term of this 
Agreernent and for a period of l\\'O years aller the termination of this Agreement or the cumpletion of the 
Services, v.·ithout the written consent of District. 

2 I. Non-Discrimination, Equal Employn1ent Opportunity, and Business Practices 

2!.1 Con~ultant shall not discriminate against any employee or applicant for employn1ent, nor against any 
Subconsultant or applicant for a subcontract, because of race, color, religious creed. age, sex, actual or 
perceived sexual orientation, national origin, disability as defined by the ADA (American~ \.'oith Disabilities 
Act) (as defined belo\.\·). political affiliation, veteran's status. or any other non-n1erit factor. To the extent 
applicable. Consultant shall comply ....,·ith all federal, state, and local la\.\'S (including, without limitation, County 
ordinances, rules. and regulations) regarding non-di~crimination, equal employment opportunity, affirmlltive 
action, and occupational-safety-health concerns, shall comply with all applicable rules and regulations 
thereunder. and shall comply \Vith same as each may be amended from time to time. 

21.2 Consultant shall, in all solicitations or advertisements for applicants for en1ployment placed as a result of this 
Agreement, state that it is an '·Equal Opportunity Employer·· or that all qualified applicants \Vil! receive 
consideration for employment v.-·ithout regard to their race, color, religious creed. age. sex, actual or perceived 
sexual orientation, national origin, disability as defined by the ADA (A1nericans \Vith f)i~abilitics Act) (as 
defined belo\v). political affiliation, veteran's status, or any other non-1nerit factor. 

21.J Consultant shall. if requested to do so by the District. certit)' that it has not, in the pertOrmance of this 
Agrcetnent, discriminated again~t applicant~ or ernployecs because of their race, color, religious creed, age, sex. 
actual or perceived sexual orientation, national origin, disability as defined by the ADA (An1ericans \\'ith 
Disabilities Act) (as defined belo\\"), political affiliation, veteran's status, or any other non-1neril factor. 

21.4 If requested to do so by the District, Consultant shall provide the District with acce~~ to copies of a!I of its 
records pertaining or relating to its en1ploymen1 practices. except t[) the extent such records or portions of such 
records are confidential or privileged under state or federal la\v. 

21.5 Consultant shall recruit vigorously and encourage minority- and \Von1cn-o\vned businesses to bid its 
subcontracts. 

2 l .6 Nothing contained in this Agreerncnt shall be con~trucd in any manner so a~ lo require or permit any act, \\hich 
is prohibited by law. 

11.7 The C[)nsultant shall include the provisions set forth in 21.1through11.6 (above) in each of its subcontracts. 

22. Drug-Free Workplace Policy 

22.1 Consultant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unla\.\.ful 
nlanufacture, distribution. dispensation, possession, or use of a controlled substance is prohibited on a l~ounty 
facility or \Vork site. Consultant agn:es that any violation of this prohibition by Consultant. its etnployecs, 
agents, or a~~igns shall be deemed a material breach of this Agreement. 

21.2 If Consultant or any en1ployee of l'onsultant is convicted of a crin1inal drug statute violation occurring at a 
County facility or work site, the Consultant \.\'ithin five days thereafter sha!l notify the head of the District 
department/agency for v.·hich the contract services arc performed. 

23. Compliance with Americans with Disabilities Act 

23.1 Consultant acknov<ledges that. pur~uant to the Arnericans \Vith l)isabilities Act ('·ADA"), prograrns, services 
and other activities provided by a public entity to the public. v.·hether directly or through a contractor, must be 
accessible to the disabled puhlic. Consultant shall provide the Services specified in this Agreen1cnt in a manner 
that complies with the standard of care established under this Agreement regarding the Al1A and any and all 
other applicable federal, state. and local disability rights legislation. Consultant agrees not to discriminate 
again~t disabled persons in the provision of services. benefits or activities provided under this Agreement, and 
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further agrees that any violation of this prohibition on the part of Consultant, its employees, agents or assigns 
shall constitute a n1aterial breach of this Agreement. 

24. Debarment and Suspension Certification (Applicable to all agreen1ents funded in part or \vhole v.-·ith federal funds 
and contracts over $25,000). 

24. l (a) By signing this agrcen1ent and Appendix lJ, Debarment and Suspension Certification, Consultant/(irantcc 
agrees to con1ply -.vith applicable federal suspension and debarment regulations, including but not lin1ited 
to 7 Code of Federal Regulations (CFR) 3016.35, 28 CFR 66.35, 29 ('f'R 97 .35, 
34 CFR 80.35, 45 CFR 92.35, and Executive Order 12549. 

(b) 8) signing this agreement, Consultant certifies to the best of it~ kno\vledge and belief. that it and its 
principab: 

( l) Arc not present I) debarred, suspended, proposed for debarment, declared inel igib!e. or 
voluntarily excluded by any federal department or llgency; 

(2) Shall not knowingly enter into any covered transaction with a person v.ho is proposed for 
debarment under federal regulations, debarred, suspended, declared ineligible, or voluntarily 
excluded fron1 participation in ~ueh transaction. 

25. Small, Local, and Emerging Business (SLEB) Participation 

25.1 Consultant shall subcontract v.-·ith Sumrnit Associates (Address, 411 Pendleton Way, Oakland, (~A 94621, 
l'rincirial, Ken Rice), Park l:.ngineering Inc. (Address, 372 Villllgc Square, ()rinda, CA 94563, Principal, Jaemin 
Park), and VSCE (Address. 827 Uroad\vay, Suite 340, Oakland, CA 94607, Principal, Jesus Vargas)for services 
to be provided under this Agreement in an arnount totaling of at least t\\cnty percent (20'10) (ur adjust 
percentage if more than or less than) of the contract value of this Agreement in accordance \\lth COUNTY's 
Small and Ernerging Locally O\\·ncd IJu~iness provision, which includes but is not limitei.I to: 

a. SLEB subcuntractor(s) is independently O\\'ned and operated (i.e., is not O\\ned or operated in any way by 
Prin1e), nor do any employees of either entity -.vork fur the other. 

b. As is applicable, Contractor shall ensure that the certification status of participating SLEB subcontractors is 
maintained in compliance \Vith the SLEH Prognun for the tcrn1 of this contract. 

c. Contractor shall not substitute or add any s1na!I and.for cn1erging local business(s) listed in this agreen1ent 
\Vithout prior written approval frotn the l~ount). Said requests to substitute or add a small and/or ernerging 
local business shall be subn1ittcd in V..Titing to the (~ounty departtnent contract representative identified 
under Item ft 1.1 abo\ e. Contractor \Vi!l not be able to substitute the subcontractor without prior \\rittcn 
approval !Torn the Alameda County Auditor l'ontrollcr Agent:y, Office of Contract Con1pliance (OCl'). 

d. All SLEB participation, except fur SLEB prime contractor, must he tracked and rnonitorcd utilizing the 
Elation compliance System. Contractor and Contractor's small and/or emerging local businesses 
participating as subcontractors on the av.-·arded contract are required to use the Elation \Veb-bascd 
compliance system as de5cribcd in E.,hibit E (Contract (.'ompliance Reporting Requirements) to report and 
validate paytnents n1ade by Prime Contractors to the certified small and/or emerging local businesses. lt is 
the Contractor's responsibility to ensure that the) and their subcontractors are registered and trained as 
required to utilize the Elation compliance systenl. SLEB prin1e contractor \vith SI.EB ~ubcontractors must 
enter paynients n1adc to subcontractors in the Elation Sy5tern and ensure that SLLB subcontractors 
confirm payments received. 

Count) will be under no obligation to pa) contractor for the percent comrnitted to a SLEB subcontractor ifthe v.·ork 
i~ not performed by the listed ~n1a!l and/or emerging local business. 
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26. First Source Program 

26. I For contracts over $ \ 00,000, Consultant shal! provide [)JSTR !CT ten (I 0) \.vork ing days to refer to L'onsu!tant. 
potential candidates to be considered by Consultant to fi 11 any new or vacant positions that arc necessary to 
fulfill their contractual obligations to the DISTRIL'"I that c:onsullant has available during the contract term 
before advertising to the general public. 

27. Disputes 

27.l Should any question arise as to the meaning and intent of this Agreement. the question shall, prior to any othL:r 
action or resort to any other legal remedy. be referred to the Di~trict Engineer or his designee, and a principal of 
the Consultant \Vho shall atternpt, in good faith, to resolve the dispute. Such referral 1nay be initiated by written 
request from either party, and a meeting between the District representative and principal of the Consultant shall 
then take place \Vithin five days of the request. 

27.2 Provided that District continues to con1pensate Consultant in accordance \vith this Agreement. Consultant shall 
continue its Services throughout the course uf any and all disputes. Nothing in this Agreement shall allu\\ 
Consultant to discontinue Services during the course of any dispute and Consultant"s failure to continue 
Services during any and al! disputes shall be considered a material breach of this Agrce1nent. Consultant agrees 
that the existence or continued existence of a dispute docs not excuse performance under any provision of thi5 
Agreement, including but not limited to. the time to con1plete the Services. Consultant also agrees that should 
c·onsultant discontinue Services due to a dispute or di~putes, District may terminate this Agreement tOr cause as 
provided herein. 

27.3 Jn the event of claims exceeding $50,000, as a precondition to litigation, the parties shall first participate in non
binding mediation pursuant to the construction nlediation procedures of the American Arbitration Association 
(''AAA"'), in Oakland, before a n1cdiatur rnutually agreeable to the parties, and in the event the parties arc 
unable to agree, selected by a judge of the Alan1eda County Superior Court froni an approved list of AAA 
qualified construction n1ediators. The parties tnay agree to engage in discovery prior to n1ediation, but if they 
do, the) shall fol!ov.; the procedures pre5cribcd in the California Code of (~ivil Procedure. Section 2019, et. seq. 
and discovery so conducted shall apply in any subse4uent litigation as if conducted in that litigation. 

28. Agrccn1ent Made in California; Venue 

28. l This Agreement shall be deen1ed tu have been executed in the c:ity of Oakland, County of Alameda. The 
forrnation, interpretation, and performance of this Agreement shall be governed by the lav.-·s of the State of 
California, excluding its conflict of la\\~ rules. Venue tOr all litigation relative to the forn1ation, interpretation 
and pcrforrnance of this Agreement 5hal I he in the County of Alan1eda. Con5ultant \vaivcs CC:P §394. 

28.2 The parties shall execute one original and three copie~ ofthis Agreeinent. 

29. Compliance with Laws 

29.1 c:onsultant represents that it \Vil! comply \\ith a!I applicable la\vS in the performance of the Services, regardless 
of whether such lav-:s arc specifically stated in this Agn::enicnt and regardless of v.-·hether such la\\.·s are in ellCct 
on the date hereof. Consultant shall comply "'ith all security requirements imposed by authorities \\.;ith 
jurisdiction over the Project. and \viii provide all inforn1ation, work histories, and/or verification~ as reque~tctl 
by such authorities for security clearances or compliance. 

29.2 Consultant further represents that all plans, dra\vings, specifications, Jesign~ and any other product of the 
Services \vill comply with all applicable la\vs, codes and regulations. consistent \vilh the standard of care in thi~ 
Agreement. 

30. Construction 

30.1 All section and paragraph captions arc for reference only and shall not be considered in con~truing this 
Agrecn1cnt. Each signatory to this Agreement for Consultant shall have joint and several respon5ibility and 
liabilit} to perform the terms ofthi~ Agreement. 
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31. Miscellaneous 

31.1 As between the parties to this Agreement: as to all acts or failures to act by either party to this Agreement, any 
applicable statute of limitations shall commence to run on the date of issuance by District of the final C:crtificate 
!Or Payment, or termination of this Agreement, \~hichever is earlier. This section shall not apply to latent 
defects as defined hy California la\v or negligence clain1s, as to which the statute of limitations sha!l be as 
defined by la\v. 1-!owevcr, the applicable statutes of repose, l~alifOrnia Code of Civil Procedure Sections§§ 
33 7 .1 and 33 7 .1 5, shall continue to apply. 

31.2 Any provisions or portion thereof of this Agreement. \vhich is prnhihited by, unla\vful or unenfi1n:cable under 
any applicable law of any jurisdiction, shall a~ to such jurisdiction he ineffective without affecting other 
provi5ions of this Agreement If the provisions of such applicable la\v may he waived, they are hereby \Vaivcd 
to the end that this Agreement may be deemed to be a valid and binding agre<:ment enforceable in accordance 
v.·ith its terms. If any provisions or portion thereof of this Agreement arc prohibited by, unlawful. or 
uncnfOrceahlc under any applicable la\V and arc therefore stricken or deemed \vaived, the remainder of such 
provisions and this Agreement shall be interpreted to achieve the goals or intent of the stricken or waived 
provisions or portions thereof to the extent such interprctat ion is consistent with appl icahle law. 

31.3 Either party's waiver of any breach, or the omis5ion or t3ilurc uf either party, at any time, to enforce any right 
reserved to it, or to require performance of any of the terms, covenants, conditions or other provisions of this 
Agn:ernent, including the timing of any such perlOnnance, shall not be a v.·aiver of any other right to v.·hich any 
party is entitled, and shal! not in any v.·ay affect. !irnil, modify or waive that party's right thereafter to enforce or 
compel strict compliance \Vith every tcrrn. covenant. condition or other provision hereof, any course of dealing 
or custom of the trade or oral representation~ notwithstanding. 

31.4 If a death, serious personal injury or substantial property damage occurs in connLx.·tion v.·ith Consultant's 
per!Ormance of this Agree1ncnt, Consultant shall immediately notify the Alameda County Risk Manager·s 
Office by telephone. Consultanl shall promptly suhn1il to District a written report, in such forrn as may be 
required by District of all accidents \\'hich occur in connection '>Vith this Agreement. '['hi5 report must include 
the fOllov.·ing information: (1) nan1e and address of the injured ur deceased person(s); (2) name and address of 
Consultant's sub-Cun~ultant; if an)'; (3) na1nc and address of Consultant's liability insurance carrier; and (4) a 
detailed description of the accident and \vhethcr any of ()i-;trict's equipment, tools, material, or ~taff \\ere 
involved. 

31.5 Consultant lUrther agrees to take all rca~onable steps to preserve all physical L·vi<lence and in!Orn1ation which 
may be relevant to the circumstances surrounding a potential claim, while maintaining public safety, and to 
grant to the District the opportunity to revic\v an<l inspect such evidence, including th<: scene of the accident. 

32. Entire Agreement; Modifications of Agreement 

32.l The Agreement, and any \Vrittcn n1odification to the Agreement, shall represent the entire and integrated 
Agreement between the parties hereto regarding the subject matter of thi~ Agrecn1ent and shall constitute the 
exclusive staten1ent of th<: tern1~ of the part ie~ · Agrec1ncnt. The Agreement. and an) written 1nodification to the 
Agreement. shall supersede an) and a!I prior negotiation~. representations or agreement~. either \Vritten or oral, 
cxprc~s or in1plied, that relate in any \vay to lhc subject rnauer of this Agreement or \Vritten 1nudilication, and 
the parties represent and agree that they are entering into this Agreen1ent and any ~ub~cquent \vritten 
modification in sole reliance upon the information set forth in the Agreernent or written modification and the 
parties are not and will not rely on any other in!Ormation. All prior 11L'gotiations, representiltions. or agreen1cnts, 
either \Vrittcn or oral, express or i1nplied, that relate in any V.'ay to the subject n1atter of this Agreement, shall 
not be admissible or r<:fcrred to hereafter in the interpretation or enforcement of this Agrcernent. 

32.2 ('onsultant. in any price proposals for changes in the Services that increase the Agreen1ent amount or for any 
additional Services, shall break out and list its costs and use percentage rnarkups. Consultant shall require it~ 

Subconsultants (if any) to do the sa1ne, and the Subconsultants' price propo5als shall accompany Consultant'~ 
price proposals. 

32.3 Consultant and its Subconsultants ~hall, upon request by District, permit inspection of all original unaltered 
Agreement bid estimates. suhcon!n1ct Agree1ncnts, purchase orders relating to any change, and docu1nents 
~ubstantiating all co~ts associated \Vith all cost proposals. 
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32.4 Changes in the Services made pur'iuant to this Section and extensions of the Agreement time necessary by 
reason thereof ~hall not in any \Vay release Consultant's representations ilnd agreements pursuant to this 
Agreement. 

32.5 This Agreement mily not be n1odified, nor 1nay compliance with any of its terms be \Vaived, except by v1ritten 
instrument executed and approved by a fully authoriLed representative of both District and Consultant 
expressing such an intention in the case ofa modification or by the party \vaiving in the case ofa \vaiver. 

32.6 Whenever the \\lords "as directed", ··as required", '"as permitted", or 'Words of like effect arc used. it shall be 
understood as the direction. requirement. or permission of Di~trict. l'he words "approval", '·acceptable"', 
'"satisfactory", or 'W'ords of like import, ~hall niean approved by, or llCCeptahle to, or satisfactory to District, 
unless otherwise indicated by the context. 

33. Labor Code Requirements 

33.l The Consultant shall adl1ere to all appropriate provisions or the ('alifornia Labor ('ode in particular \Vith 
Division 2. Part 7, (:hapter I, Articles l-3. Any approval~, by the District, will not relieve the Consultant from 
the observation and/or adherence to the provisions of the California Labor Code. 

31.2 The Consultant and any subcontractor shall pay not les5 than the specified general prevailing rates of\vages to 
al! Viorkers employed in the execution of the contract. General Prevailing rates of per diem \~ages shall be 
those general \Vage determinations made by the Director of the IJepartment of Industrial Relations. State of 
California, for each craft, clllssification or type of\~orker required in the execution of the contract. 

33.3 Copies of the prevailing rate of per diem \vagcs are on file \Vith the Contract Compliance Officer. ('ounty of 
Alameda, 951 ·rurncr Court, Room l 00, l lay\\'ard, CA 94545. 

33.4 l'he Consultant shall post, on the job site, a copy of the prevailing rates of per diem wilgcs as determined by 
the Director of the !Jepartrnent of Industrial Relation<;, Stale of c:alifornia, for each craft, classification or type 
of\\'orker needed to execute the contract. 

33.5 Prc1nium pay for Saturdays, Sunday~, holiday~ ilnd overti1ne shall he as determined by the Director or the 
Departrnent of Industrial Relations, Stale of c:al ifornia for each craft, classification or type of worker required 
in the execution of the contract. lloliday~ for \Vhich the general prevailing hourly \vagc rate fOr holiday \Vork 
shall he paid, shall he al! holidays recogni.1cd in the collective bargaining agreement on file \Vith the Director 
of the l)epartment of Industrial Relations, Stale of California, applicable to the particular craft, classification, 
or type of \vorker eniployed on the project. 

33.6 lfea!th and \Velfare, pen~ion, vacationlholiday. apprenticeship or other training programs and any other 
cn1ployer payments required in the execution of the contract shall be as determined by the Director of the 
Department of Industrial Relations. State of California, for each craft, classification or type of \Vorker required 
in the execution of the contract. 

33.7 I lour~ of work per day or \\·eek shall he as dctcrn1ined by the director of tl1e Department of Industrial 
Relations, State of California, for each craft, classification or type of \Vorker required in the execution of the 
contract. Eight hours labor constitutes a legal day's \\'Ork. 
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33.8 Pursuant to Section 1773.8 of the Lahor Code, travel and suh~istence payn1ents shall he made to each v.·orker 
needed to execute the \vork, as such travel and subsistence payments are defined in the applicable col!ective 
bargaining agreements filed V.'ith the Director of the Departn1ent oflndustrial Relations, State of California . 

. 11.9 The Consultant, or any ~ubcontractor. shall con1ply 1Nith all provisions of Section 1777.5 of the Labor Code 
pertaining to the employment of apprentices on public work 5 projects. The responsibility for comp I iancc \Vith 
a!l the provisions of said Section l777 .5 for apprcnliceable occupations is vesled 1Nith the Consultant. In the 
event the Consultant willfully fails to comply \\'ith Section 1777.5, said Consultant ~hall he denied the right to 
hid on any public \Yorks contract for a period of up to one year for the first violation and up to three years for 
the second or subsequent violation \Vith the period running from the date the determination of non-compliance 
is made. The interpretation and cnforce1ncnt of Section 1777.5 shall be in accordance \Vith rules and 
procedures prescribed by the California Apprenticeship l'ouncil. 

33.10 The Consultant shall comply \Vith the Labor Code Sections 1774 and 1775. In accordance \Vith said Section 
1775, the Consultant ~hall forfeit, as a penalty. nol more than Fifty Dollars ($50.00) for each calendar day or 
portion thereof: for cllch v.'orkcr paid less than the prevailing wage rates as detennined by the Director of 
Industrial Relations. State of California, for such \vork or craft in \vhich such worker is etnployed for any v.ork 
done under the contract by the Consultant, or by any subcontractor, in violation of the provisions of the Labor 
Cude, and, in particular, Labor Code Sections 1770 to !780 inclu~ive. In addition to said penalty, and pursuant 
to said Section 1775, the dirfL'rence bet\VL'en such stipulated prevailing wage rates and the a1nount paid to each 
\Yorker for each calendar day or portion thereof, for which each V.'orker was paid less than the stipulated 
prevailing v.·age rate, shall be paid lo each worker by the Consultant 

33.l 1 Eight hours labor constitutes a legal day's \\Ork. The Consultnnt shall forfeit, as a penalty, Tv.·enty-Five 
Dollars ($25.00) for each v.orker employed in the execution of the contract hy the Consultant or by any 
subcontractor for each calendar day during \vhich such \Vorker is required or permitted to v.'ork more than 8 
hours in any one calendar day and 40 hours in any one calendar week in violation of the provisions of the Labor 
Code and. in particular, Sections 1810 to 18!4 thereof, inclusive, except that \Vork perforn1ed by employees of 
the Consultant in excess of 8 hours per da), and 40 hours during any one week, ~hall be permitted upon 
compensation for all hours worked in excess of 8 hours per day at not less than one-and-one-half(l-1/2) times 
the basic rate of pay, as providL·d in Section 1815 of the Labor Code. 

33.12 In accordance with Section 1776 ofthe l,abor Code: 

33.12.1 ·1 he Consultant and each subcontractor ~hall keep an accurate payroll record, shov.·ing the name, 
address, social security number, \\·ork cla~sification, ethnic code, straight time and overtime hours 
v.·orked each day and \\"eek, and the actual per diem \\'ages paid to each journey1nan, apprentice. 
\v·orker, or other en1ployee employed by said Consultant or subcontractor in connection \Vith the 
v.·ork. 

33.12.2 'fhe payroll records enumerated in Section 33.12.1 shall be certified, and shall be available for 
inspection at all reasonable hours at the principal office ofthe Consultant on the fo!lo\ving hasis: 

33.12.2.1 A certilied copy of an e1nployec's payroll record shall he made available for inspection or 
furnished to such ernp!oyee or his or her authori1:cd representative on request. 

33.12.2.2 A certified copy of all payroll records enumerated in Section 33.12.1 shall be forv,.·arded 
v.·eekly to the Contract Cornpliance Officer via the Inspector at 951 Turner ('ourt. 
Hayward, CA 9-l545, and shall he made available for inspection or furnished upon request 
to a representative of the District, the Division of Labor Standards En!Orcernent and the 
Division of Apprentice.ship St<tndard.<, of the Departtnent of Industrial Relations, State of 
California. 

33.12.2.3 A certified copy of all payroll rccurds enun1erated in Section 33.12.1 shall be n1ade 
available upon request to the puhlic for inspection or copies thereof made; provided, 
hO\\'ever, that a request by the puhlie ~hall he n1ade through either the District, the 
Di\'ision of Apprenticeship Standards, or the Division of Labor Standards tnforcen1ent. 
The puhlic shal! not be given access to such records at the principal office of the 
Consultant. 
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33.12.3 The Consultant shall file a certified copy of the records cnu1nerated in Section 33.12.1 with the entity 
that requested such records within ten ( ! 0) days after receipt ora written request. 

33.12.4 Any copy of record~ 111ade available for inspection as copies and furnished upon request to the public 
or to any public agency by the District, the [)ivi~ion of Apprenticeship Standards or the Division of 
Labor Standards Enforcement, shall be marked or obliterated in such a manner so as lo pre\ent 
disclosure of an individual's nan1e, addre~s and social 5ecurity number. The name and address of the 
Consultant awarded the contract or performing the contract sha!l not be marked or obliterated. 

33.12.5 'fhe C:onsu!tant shall inform the [)istrict of the location of the records enumerated under Section 
33.12.1 including the street address. city and county, and shall, \Vithin five (5) working days, provide 
a notice of any change of location andior address. 

33.12.6 In the event of noncon1pliance \\ith the rc4uirernents of said Section 1776 of the Labor Code, the 
Consultant shall have ten ( 1 0) calendar days in which to comply subsequent to receipt of \Vritten 
notice specifying in \\·hat respects such ('onsultant n1ust comply with said Section. Should 
noncompliance still be evident after such ten-day period, the Consultant shall, as a penalty, forfeit 
T\\'enty-Five l)ollars ($25.00) for each calendar day, or portion thereof, for each worker, until strict 
compliance is effectuated. llpon the request of the J)ivision of Apprenticeship Standards or the 
Division of Labor Standard~ Enforccrnent, such penalties shall be \\'ithheld from progress payments 
then due. 

33.12.7 'fhe responsibility tOr con1pliance with Section 1776 of the Labor Code shall be a responsibility of the 
l'onsultant. 

33.13 J\ certified copy of all payroll records cnun1eratcd in the above Section 33.12 shall be sent \veekly to the 
Contract Compliance Officer via the Inspector at 951 ·rurner C:ourt. Hayward, CA 94545. 

33.13.l Certified \\'eekly payrolls shall shO\V the \\·ages and benefib· paid to each e1nployee. the crnployee's 
job cla~sification, sex and ethnic code. Payrolls \vil! be submitted by the l"onsuhant and each 
subcontractor via the c:onsuhant. 

33. l 3 .2 This provision applies to all classifications, including true kers. 

33. l 4 Requests tOr information relating to labor con1pliance records, including certified payroll records cnun1erated in 
Section 33.12, shall be made through the (~ontract Compliance Officer at 951 Turner Court, Room IOU, 
Hayward, CJ\ 94545. 

33.l5 Failure tu file certified copies of the records enurnerated in Section 33.12.1 with District representatives may 
result in conditioning arnounts of any progress paym<:nt due. 

33.16 The Consultant as~ures that helshe/it \viii comply \Yith the An1ericans \Vith Disabilities Act (ADJ\) and I itle VII 
of the (jvil Rights Act of 1964 and that no person shall, on the grounds of race, creed. color. disability, sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or any other 
non-merit factor, be exeludcJ fron1 participation in, be denied the benefits o( or be otherwise subjected to 
discrimination under thi~ contract. 

:13.16.l lhe Consultant shall, in all solicitations or advertisements for applicants for employment placed as a 
result ofthis contract, state that it is an "Equal Opportunity Employer'" or that all qualified applicants 
will receive consideration for cmployrnent \Vithout regard to th<:ir race, creed, color, disability. sex, 
sexual orientation, national origin, age, religion, Vietnam era Veteran's status, political affiliation, or 
any other non-merit factor. 

33.16.2 Consultant shall, if requested to so do hy the District, certit)· that it has not. in the per!Onnance of this 
contract, discrin1inated against applicants or en1ployees because of their race, creed, color, disability. 
~e.\, sexual orientation, national origin, age, religion, Vietnam era Vetcran·s status, political 
affiliation, or any other non-merit factor. 

33.16.3 If requested to do so by the District. c:on~ultant shall provide the llistrict ,,..·]th access to copies of all 
of its rei.:orJs pertaining or relating to its cmployincnt practices, except to the extent such records or 
portions of such records are confidential or privileged under state or federal la\\·. 
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33.16.4 Consullant shall recruit \'igorously and encourage minority- and \vomen-o\Vncd businesses to bid its 
subcontracts. 

33.16.5 Nothing contained in this contract shall be construt.•d in any manner sons to require or permit any act 
\\·hich is prohibited hy la\\'. 

J3. l 6.6 The Consultant shall include the provisions set forth in Sections 33.16. l through 33.16.5 in each of its 
subcontracts. 

33.16.7 EQUAi, EMPLOYMENT OPPC>RTUNrlY PRAC'l'ICES PR0\11SIONS p()IJCY FOR/Vt: 'lhe 
Consultant must post the Lqual l:mp!oymcnt Opportunity Practices Provisions Po\ic) in a 
conspicuous place at each construction ~itc. A sample form shall be provided. 

33. 17 Non-comp Hance with the prov i~ions of the Equal Lmp!oyment Opportunity Practices pol icy is subject to the 
provisions outlined belo\v. 

33.17.1 If 11istrict finds that the Consultant has violated the Equal En1ployment Opportunity Practices 
Provisions policy, the Director of Public Works (or dcsigncc) shall hold a meeting with the 
Consultant for the purpose of dt::tern1ining w·hether the (:onsu!tant is out of compliance. If alter the 
meeting the Consultant is found to be still out of compliance, the Consultant \Vill ht:: notified of a 
public hearing. The public hearing \viii he held before the Board of Supervisors with a minimum five 
calendar-day notice to the l'onsultant. If the Board of Supervisors finds that there hao.; been a 
violation, the [)istrict \viii notify the Consultant in wTiting of the sanctions to be imposed. 

33.17.2 In addition, the District ~hall deen1 a finding by the Fair E1nployment Practice Cornn1ission that there 
\~·as \vi!lful violation of the California Fair En1ployn1t::nt Act also to be a violation by the Consultant 
of the Equal Employment Opportunity Practices Provisions requirements of the contract, and such 
violation shall be subject to the sanctions provided herein. 

33.18 A finding at the public hearing that there has hecn violation of the Equal Employment Opportunity Practice~ 
Provisions requirerncnts of the contract shall ht: cause for the Board of Supervisor.s tu in1pose any or all of the 
follo\ving sanction-.;: 

33.18.1 V\1 ithho!d an additional ten percent ( l 0~'0) of all further contract progress payn1ents until the 
Consultant provide-.; evidence satisfactor) to the Board of Supervisors that the condition of non
compliance has been corrected. 

33.18.2 Suspend the contract until such tirnc as the ('onsultant provides evidence satisfactory to the Board or 
Supervisors that the condition of non-con1pliance has been corrected. 

33. I 8.3 T erminale the contract and collect appropriate da1nagcs fro1n the (:onsuHant. 

33.18.4 Declare that the Consultant is a non-responsible bidder. and is ineligible to make bids on future 
District contracts for a stated period of tin1c or until the Consultant can demonstrate to the satis!b.ction 
of the Board ofSupervisurs t11at the violation has been corn .. -cted. 
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IN WITNESS Wl-IEREOF, the parties hereto have executed this Agrcernent on the date<; <;hOV.'11 bclo\.V their 
respective authorized signatures. 

''District'" 

''Consultant" 

proved as to form: 
i)o a R. Ziegler, l)eputy Count) Counsel 

Deputy County Cou 

Approved as to Form 

DONNA R.ZIEGLi;R;C,o~-1ty Counsei 
By ('. d(tvf" fa'/ ._ ___ , 

Print Name rl ,,; ' -Cv I rrc:=! 

Alameda 'ounty Flood Contr and Water Conservation Di<;trict, a 

political 1 division oft.he S t~e ofCaJifon' . 

By: ---~-----
PRESIJ)i:.NT 
BOARD OF SUPERVISfJRS 

MAY 1 3 2015 l)atc:____ _ ______________ _ 

S&C Engineers, Inc. 

By: __ 
Jamercott, President 

""'"----~5_-_>_o_-_/_s_-_-_ 

By signing above, signatory warrants 
and represents that he/she executed this 
Agreement in his/her authorized 
capacity and that by his/her signature 
on this Agreement, he/she or the entity 
ttpon behalf of V·lhieh he/she acted, 
executed this Agreement. 

ENLJ OF J)()Cl:lvlF-r-; r 
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APPENDIX A 

SERVICES TO BE PROVIDED BY CONSULTANT 

1. 1'his is an appendix attached to, and made a part of the Agreement dated June 2. 2015. 
bet\'.'cen the Alameda County Flood Control and '"rater Conservation District ( .. District'') and 
S&C Engineers. Inc. ("Consultanf')_ providing for professional services. 

1.1 ·rhe District's Proposed l)rojcct · - On call L'onstruction Manage1nent Services 

1.2 Consultant Team 

Consultant's team consists of 

S&C: l--:ngineer·s Inc. (J>rimc) 
Michael Chan, PE 
1814 Franklin Street. Suite 600 
Oak land, CA 94612 

VSCE (Small SLEB) 
Jesus Vargas 
827 Broadway #340 
Oakland, CA 94607 

Su1nrnit Associates (Sn1all SJ,EB) 
Ken Rice 
411 Pendleton '"ray 
Oakland, CA 94621 

Park Engineering Inc. 
Jaemin Park 
372 Village Square 
Orinda, CA 94563 

Consultant shall provide construction management services, and is the prime consultant. 
with the other consultants serving as subconsultants. 

2.1 General Criteria G9verning L'onsultant's Service 

2.1.1 The Services shall be provided to meet all applicable and the most current codes, 
laVv'S, regulations, and professional standards. Certain exceptions arc possible, hut 
only when the District grants a \-vritten exen1ption to a specific standard or regulation. 

2.1.2 U11lcss otherYiise pern1itted in \'.Ti ting by District, Consultant shall not specify or 
recommend unique, innovative, proprietary or sole source equipment, syste1ns or 
materials. In the event Consultant requests to specify or rccornn1end a proprietary or 
sole source design or equipment. Consultant shall pro·vide District \Vith a \\.Tittcn 
evaluation of vvhether all periodic n1aintenance and replacement of parts. equiprnenl 
or systems, can be performed normally and without excessiv'e cost or time. J)istrict 
\\'ill consider such evaluation in making its decision. 
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2.1.3 Prior to notice to begin proviJi11g construction management services on a particular 
project. Consultant shall provide a scope or services and estimated hours and cost to 
provide construction management on said project including sch1_,xiule for completion. 
J>roposal must be approved by J)istrict before notice to proceed on the particular 
project is to begin. 

2.2 General Scope of(~onsultant"s Services 

2.2.1 Services to he pro·vided during the Prc-('onstruction I>hasc of a particular project. 

Assist the District in rcvic\ving bids as requested 

('onfcr \\.:ith District to dctern1ine inspcctio11 standards that \viii be applied 
during the construction. 

Rcvie\v contract plans and specifications for constructability, and n1ake 
recommendations for necessary or desirable changes 

Participate in pre-construction meetings, take and distribute accurate and 
complete minutes 

2.2.2 Services to be provided during the C:onstruction J>hase of a particular project. 

Revie\V the contractor·s schedule for conformance to the specifications, 
logic, tasks definition and duration, critical activities, f1oat. suh1nittal revic\v, 
material procurcn1cnt. and coordination \Vith other contracts. Reviev,.· 
n1onth!y updates including schedule, vnriance reports, cash ilo\v reports. and 
1naterial status reports. Attend n1eetings \vith the contractor to resolve 
disputes. Identify the potential for tU.ture conflicts, or change orders or 
claims 
Reviev .. · the contractor's procurement schedule and prepare VvTittcn 
responses. 
Revie\v, analyze, and respond to all requests for infom1ation, change 
order, an<l/or extensions of contract time 
Submit reco1nmendations on construction issues v,.hich include 
considerations of time and budget impacts, possible compensable delays. and 
possible n1itigations 
Revic\v the contractor's statling and equipment, and suhn1it \Vritten report 

and recommendations. 

Maintain a daily log of.all construction acti·vities, contractors, subcontractors. 

including visits, 1nectings, progress. n1anpo\ver_ equipment, \\'Cather, delays. 

and material deliveries. 

('.onduct regular nieetings v,.ith the contractor. Prepare and distribute 

meeting niinutcs. 

Coordinate v,.ith all necessary regulatory agencies and municipalities 

involved \Vith the project. 

r., .. faintain a clain1 file for any issue that 1nay result in a claim for additional 

time or costs. 'rhc C'onsultant shall immediately notify the l)istrict of all 

SllCh claims or potential c\ain1s. 1'hc clai1n tile shall include all 
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correspondence and meeting 1ninutes. and shall include "'\vhat it~· scenarios. 

schedule analysis. and recommendations Ii.Jr resolution. 
Maintain a photographic and high definition video record of the site and 

construction progress. 
Provide estin1ating services for verif'ying contractor·s requests for extra 

\vork. change orders and clain1s. 
Maintain an independent schedule in order to verify the feasibility of the 
contractor·s schedule. 

Assist the District in resolution of construction conilicts arising from desigr1 
conflicts. clarifications. or issues, contract coordination. site changes. etc. 

Document and resolve unanticipated lield conditions, disputes, and claims. 
Assist the f)istrict in analyzing value-engineering proposals sttbmitted during 

construction. 
Jlrepare change orders and all associated supporting documentation, 

including analysis of schedule and b11dget in1pacts, and suhmit \Vith 
recommendations to the District. 
Assist the District in processing submittals, test reports. RFis and other 

documents for trans1nitta\ to the contractor, and maintain records for 
constn.1ction contract. 

Prepare and n1aintain a master log of contractor"s subn1ittals, RFis and 
change order requests. 

Monitor and verify the contractor· s preparation of n:cord dra\1.:ings. 
Assist the District to revie\v and process contractor's monthly progress 
payments. 

(~onduct final inspections and reports on the results. Make recommendations 
fiir resolution of disputed items. 
Assist the l)istrict in the preparation of the final punchlist. 
Rcvie\v and process l)roject (,'Jose-out documents. 

Perf()rm pr~jcct close-out including completion and signofT of record 
dra\vings. 
(:on1ply ""·ith documentation fonnat as required by the District. 

Provide document control services for any revisions to dra\vings and 
specifications. 

Provide inspection services necessary to monitor and inspect the methods. 
\\.orkmanship. and nlaterials used by the contractor to assure compliance 
v·:ith the District·s contract docun1cnts and all applicable codes, building 

permit conditions. ·1 ·he District reserves the right to perfOrm son1c or nil of 
the inspection. 

Perform materials testing services. including herein as part of Attaclunent A 
(a list or the type of tests that the J)istrict is mostly likely to perform). 

Proposer ma.Y submit Proposals even if they cannot perform all tests listed. 
though ability to pcrfom1 the tests \\.·ill be included in the District's 
evaluation ol"the Proposer. 
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Provide all necessary testing equipment. tools. materials. safety equipment, 

and cell phones needed for each of the personnel assigned to perform the 

assigned tests and inspections. 

2.3 Coordination of Services v.ith District Staff 

2.3. l Consultant shall fully coordinate its Services \vith the services of all construction 
nianagemenl and subconsultants involved in completing a particular project. 

2.3.2Consultant shall provide appropriate safety training for Consultant's personnel. 
Consultant shall reviev. and train Consultant's personnel in appropriate safety 
procedures for \.Vork in the particular project area. Consultant shall require all 
personnel under Consultant's direction to \\'car safety equipn1ent such as orange vests 
and appropriate shoes. car, and eye protection v-.:hcnever these precautions are 
required hy OSI IA safety standards. Consultant shall provide all safety equipment !Or 
Consultant's personnel. 

2.4 Deliverables Required Under this Agree1nent 

Required deliverables are discussed in Section 2.2 above. and in ('onsultant's proposed 
scope or \.Vork annexed as Exhibit A-1. Each deliverable shall be reviev-.:cd \.Vith 
representatives of the District. l'he District shall 1nake a reasonable determination of the 
acceptability or the deliverables. (_.onsultant shall promptly correct deficiencies that 
District reasonably identifies in the deliverables and shall pron1ptly make modifications 
to confor1n \Vith requirements and niodifications to achieve acceptability of deliverables 
to District, and the cost thereof is included in the fee for f3asic Services. (If (~onsultant 
should disagree with l)istricf s detcrn1ination. Consultant shall make the cl1anges 
requested by f)istrict under a reservation of rights to request additional cornpensation and 
shall subn1it separate supporting docu1nentation for the additional charge.) 

2.5 Monthly Progress lJp<late 

\\.
1ith each request for pay1nent C'onsultant shall provide District \.Vith a \.Vritten Monthly 

Progress lJpdate. cfhc Monthly Progress Update shall cover the l'.onsultant's percent 
complete for each phase of the \.\..-ork as outlined in the '·Monthly Billing Breakdo\\.:n'' in 
accordance v.·ith Appendix 13, Jten1 2. If applicable. the Monthly Progress Update shall 
identify any actions and approvals needed, and any problen1s in perforn1ing the Services 
(v.'hether by Consultant. District. or any third part_y) of which ('onsultant becomes a\.\'are. 

3. Additional Services 

All Services identified in the Agreement. including, but not limited to. the Agreement forn1, 
the other appendices. and in the foregoing sectio11s of this Appendix A arc "13asic Services··. 
'!'he District may request Consultant to provide services in addition to Basic Services, 
rc!erred to hereafter as '·Additional Services... Additional Services must be authorized by 
l)istrict in \.\Titing prior to performance. ('onsultant shall be compensated for Additional 
Services as provided herein, unless the parties agree on lump sum cotnpcnsation for 
particular \.\'ork activities. (lJnder no circun1stanccs shall Additional Services be dccn1ed to 
include \.\'Ork or services necessary because of ('onsultant"s errors, omissions. or conflicts of 
any type in C'.onsultant's \Vork product. All such services shall be performed at no cost to 
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District including, but not limited to. any required corrections or revisions to reports, 
drav,.·ings. or specifications that arc a result of any errors or 01nissions by Consultant. Nor 
shall Additional Services include vvork_ performed prior to \\Tittcn notice and \vrittcn 
agrcen1cnt upon the Additional Services). 

FND OF APPENDIX A 
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APPENDIX B 

PAYMENTS TO CONSULT ANT 

This is an appendix attached to, and 1nade a part of the Agreement dated June 2, 2015, between 
the Alameda County Flood Control and Water Conservation District ("District'') and S&C 
Engineering Inc. ("C~onsultant''), providing for professional construction management services. 

1. Amount of Cotnpensation for Services of Consultant 

1.] The amount of compensation to be paid to Consultant for all services under this 
Agreement shall not exceed Five llundrcd Thousand Dollars ($500,000) referred to 
hereafter as the Not To Exceed Amount ("N'rE"). Total cotnpensation due Consultant 
shall be the actual amount invoiced based upon the Consultant's hourly billing, \vhich 
may be less than the NTE amount. Reimbursable Expenses are included in the N'fE. 
The NTE also includes within its scope the scope of all subconsultants and their 
rei1nbursables. and shall constitute full compensation for the Services. 

1.2 .. Reimbursable Expenses" 1neans job related expenses directly incurred by c:onsultant 
in the perfOnnancc of services provided under the Agrec1ncnt. Reimbursable expenses 
include n1ail and ove1night delivery services, reproduction of reports, dra\vings, 
specifications, photographs, and si1nilar. Non11al travel expenses to and from the site 
are included in the base contract and are not considered Rein1bursable expenses. Out
of.-State travel in connection "''ith the project shall be approved in advance by District. 
·rhe hourly rates included in the bid proposal are attached as Exhibit "B-1 ·· 

2. Monthly Billing Breakdown 

2. ! District shall n1ake n1onthly payments to Consultant in accordance with appro\'ed 
J\1onthly Billing Breakdo\vn, \Vhich shall be subn1itted by Consultant for District's 
approval prior to the first 111onthly invoice. The "Monthly Billing Dreakdo\\'11" shall 
itemize separate categories for each consultant, each phase of \Vork, along \Vith the 
billing period defining the time line and cost for each category. 

3. Methods of Payment to c~onsultant 

3.1 For Basic Services on the Services provided. Consultant shall submit monthly invoices 
in accordance \1..:ith the appro\1cd ''Monthly Billing Breakdown" specifying the 
percentage con1plctc for each billing category and itemized reimbursable expenses 
supported by invoices and appropriate backup docun1entation. Each invoice shall 
report on Consultant's total billings. 

3.2 For Additional Services. Notwithstanding section 5.2 of the agreement, the District 
shall pay Consultant for Additional Services, as defined belov.·, as follo\\'S: 

3.2.1 General. For Additional Services of Consultant's professional staff engaged 
directly on the Services, on the basis of a lu1np su1n amount negotiated between 
the parties, or, at District's option, based on hourly rates per Consultant's billing 
schedule \\1ith an agreed Not-to-Exceed amount. 
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3.2.2 Subconsultants. For Additional Services of 
Consultant to render Additional Services, the 
therefor. 

Contract No. 11299 

Subeonsultants 
amount billed 

employed hy 
to Consultant 

3.2.3 For Additional services on an hourly basis, Consultant agrees that all 
Subconsultants billing will be limited to a not-to-exceed ainount upon prior 
written approval of the District. 

4. Definitions 

4.1 "Additional Services'' mean services beyond the scope of the Services defined in this 
Agreement. Additional Services must be authorized in writing prior to proceeding. 

4.2 The Billing Rates used as a basis for payment apply to all of Consultant'.s and 
Subconsultants' principals, professional personnel and others engaged directly on the 
Services provided, and are set forth in the Exhibit B-1. Any future adjustments to the 
2015 fee schedule is subject to negotiation for approval by the District. In any case, 
the 1naximum adjustment shall not exceed 3o/o. 

END OF APPENDIX B 
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S&C Engineers, Inc. 
Date -12-9-14 

2014 Classifications and Salary Ranges 

Effective- II/larch 1, 2014 to Feb. 28, 2015 

Na me/ Cla ssifica t ion 

\llichael Chan, P.E. 

Project l\1anager/Resident Engineer 

Tom Loomis 

Resident Engineer/Structures Rep~esl"nta:ive 

Tom Fresquez 

Resident Engineer /Structures Representative 

David Franco 

Resident Engineer /S:;uctures Representative 

Ma'"ricio River 

Resident Engineer 

~1ike Galusha 

Construction inspector 

Nathan Opiela 

Construction Inspector 

Michael Baskerv:lle 

Construction Inspector 

Jack ~"1agnone 

Office Engi'1eer 

David Barajas 

Office Engineer 

Bob Knickerboc~er 

SchedJler 

Rab Snider 

Electrical lr:spector 

Don Mccard 

Electrical lnsoector 

$ 

$ 

s 

s 

$ 

$ 

$ 

$ 

s 

$ 

$ 

s 

s 

8-1 

Fully Loaded Hourly Rates 

Stralt:ht Rate 1.5 Overtime Rate 

209.24 s 209.24 $ 
' 

182 21 $ 182.21 s 

179.73 $ 179.73 s 

157.06 $ 157.06 $ 

154.70 $ 154.70 $ 

118.53 $ 177.94 s 

113.06 $ 169.60 s 

117.43 s 176.111 $ 

117.61 $ 176.41 $ -

117.56 s 176.34 $ 

147.30 s 220.9/i $ 

115.36 $ 173.04 s 

120 83 $ 181.25 s 
Classifica~k1n Range of Hourly Strziight Rates 

Project Manager $153.72-$210.03 

Resident Engineer $153. 72 • $210.03 

s:ructures Representative $142.25 - $194.50 

Scheduler $139.98-$167.24 

Office Engineer $92.28. $153.61 

Asst. RE/Inspector~ $95.01- $158.18 

Admi~strative $51.52 -$105.47 

NOTES: 

1. Ra~es inc!ude vehicle, mobile Phone, laptop, <i:-:d all e:u'prnent required to perform required duties 

2. Construction inspectors are subject prevailing wage require-rients 

3. Overtime and double time rates ap;;!y in accordance with S:a~e Labor Lavis 

4. Annual increase of 5% i'1 hourly ra:es a'e a_:ipiied r"1arch 1st of cJcr. yea; 

Double Time Roi~e 

209.24 

182.21 

179.73 

157.06 

154. 70 

237.26 

226.13 

234.85 

235.21 

235.12 

294.59 

230.72 

241.67 



V'SCE 2014 Billing Range Rates >vith 132°/o ~l\udit ICR 

TITLE I 

Frank Sana, P.E 
CM Resident Engineer 

Santana Jimenez 
Sr. Construction Inspector 

Robert Mclaughlin, PE 
Construction Engineer /Inspector 

Michael Glazener 
Construction Inspector 

Christina Ramos Hall 
Office Engineer 

*Rates 1r,crease l" of eve!)' year. 

BILLING RATE W/FEE 

$209.98 

$153.60 

$141.25 

$138.85 

$115 98 

827 flro:idway, Suite 340. Oakl:ind, (.',\ 94607 Tel: 510-833-5001 Fax: 510-899-07-99 



Alameda County Food Control & 
Water Conservation District 
Construction Management Servfces 

RATE SCHEDULE FOR PROFESSIONAL SERVICES 

Rates 

Name/Classification 

Straight Rate Overtime Rate 

Jaemin Park, P.E. 
Resident Engineer/Structures Representative 

$ 159.54 $ 159.54 

Steve Patterson, P.E. 

Resident Engineer $ 159.54 $ 159.54 
Dave Baker 

Senior Construction Inspector/ Assistant Resident 

Enn-ineer $ 128.08 $ 192.12 
Alfie Tonog 

Senior Construction Inspector/ Assistant Resident 

En"ineer $ 128.08 $ 192.12 

Pat Rooney 

Senior Construction Inspector $ 125.83 $ 188.75 

Sha Azari 

Senior Construction Inspector 
$ 125.83 $ 188.75 

Danielle Whie 

Construction lnspector/Office Engineer $ 116.84 $ 175.27 

Classification Hourly Rate Range 

Resident Engineers $150.00-$175.00 

Structures Representatives $150.00- $175.00 

Assista~t Resident Engineers $125.00 - $150.00 

Senior Construction tnspectors $120.00-$145.00 

Construction Inspectors $105.00- $120.00 __ .., 

Office Engineers $105.00- $130.00 

NOTES: 

Double Time Rate 

$ 159.54 

$ 159.54 

$ 256.15 

$ 256.16 

$ 251.66 

$ 251.66 

$ 233.69 

1. Rati=s include vehic:e, mobile phone, laptop a.~,d all equipment required tu periorm required duties 

2. Construction Inspectors are subject to prevailing wage reauire'Tlents. 

3. Overtime a.1d double time rates a:ip yin accordance with State labor Laws. 

4. 5% increase in hourly rates arc applii.;d on Janu<iry 1st of eJch ye?.r. 



r"'"~ Summit Associates 
411 Pendleton Way Ste A, Oakland, CA 94€21, phone j51 0) 614-10<14, fax (510) 614-3306 

Summit Associates Materials Testing Laboratory and Inspection Services Fee 

Pncing effective January 1, 2014 through December 31, 2014 

Checkpo•n'. 
Cal1fo1nia Relat•ve Compact1on, CTM 216 

Sieve A.1alys1s 
[3ulk Samp•e Gr;;dation, ASTM C1361 CTM 202 
Material Finer than #200 Sieve by Washing, ASTM C117 

Soil Mechanics 
Soil Class:ficat1on, ASTM 02487 
"R" Va1ue. ASTM D2844/ CTM 301 
Plast1c1ty Index (Atterberg L1m1ts), ASTM 0431 Bl CT M 204 

Sand Equ1valen:, ASTM 024191 CTM Z17 
orr.pressmn, emen 1reate ase 1nc1uo1ng repa1a 1011. ~ " ' 

Sieve A11atysis 
B'.llk Sample Gradation (coarse or fine) AST.'.·! C136 
Material Finer than #200 Sieve, l\STM C117 

S·Jik Sample Gradation, CTM 202 
Specific Gravity {coarse), ASTM C127/ CJ.\,\ 206 

Specific G1avity (fine), ASTM C1281 CTM 287 
AtJsorpt1on, Sand or Gravel, ASTM C1271 ASTM C140 
Organic Impurities 10 Concrete Sand, A~ IM C40 
LA. Rat\ler, ASTM C131 or C535/ CTM 211 
SulTate Soundness {oer sieve ASTM C88 
Unit Weight of Aggrega\c$, AS7M C29 
'ia~oness, ASTM D1855 

[3,!umen Content (e1ctract1on), CTM 3101 CTM 382 lgnitior Furna~e 
Grada'.ion of EX:rac'.ed Sample. ASTM C13(;1 CTri 202 
Unit Weigrvoensi:y (Bulk SpeG) of HMA, ASTM 027261 CTM 308 

Ur.1\ Wei nt of Field CorT'pacted HMA, (Paraffin) ASTM 011881 CTM 31}8 
Marshall Cornpact1on (incl·Jding sample orcparat1nn). se: of 3. ASTM 06926 
Marshall Com;iaction (p'emixed sample). set of 3, ASTM D6926 

Mars:-ia:I Flow and Stabll1'.y, per point. ASTM 06927 
viaximum Theoretical Specific Gravity (qice GraY1lv), ASTM 02041 

Swell ol 8itum1nous Mixtures, CTM 304/305 
Cc;ltcans Complete HMA T esl (Hveem Compaction, Stab1lometer Value, Exlr;ic'.1Dn, Gradatior.. 
Uni! VIJei,;ht), Average of Two B1scuils 

Shr1r.kage, se•. of 3, ASTM C157. CTM 530 
Cornpress1on, EX12 C l1nders. ASTl'J· C39, CTM 521 
corr:pressio11 Core (,11cJuding end p•epara!ior1), ASTM C42 

C::crnpress;o11, 3X6 Cylinders Lightweight l11sulati11g Concrete. AST~.1 C49~ 
Comprcssior., 2.X2 Cubes eac~1 ag~. ASTM C109 
Mold~. 6X12 Co,1crcte /required for Ca'Trar.s) 

1 oi 3 

$325_00 
$326 00 
$160.0J 
$326 QO 

$130 00 
$70 00 

$386.00 
$332 00 
$196.00 
$130.00 
$187.00 

$'30.00 
$70 co 

$199.00 

~84 00 
$94 00 

$89.00 
$89.00 

$298.0D 
$155_00 
$92.00 

$135.00 
$178.00 

$~35.00 

S243.00 
$243.00 
$206.00 
$90.00 
$90.00 

$442.00 
S3ti5.00 
$79.00 

$194.00 
$254_00 

$9G8 CO 

$43C.OC 
$:18 00 
~111.00 

$29.00 
$58 GO 

r-.o Charge 

each 
each 
each 
each 

each 
each 

each 
each 
each 
eac-~ 

cacn 

eacr 
each 
each 
each 
each 

eaci1 
each 
each 
eac~. 

each 

each 
each 
each 

Gach 

each 

each 
each 

each 
en ch 

each 
each 
each 

each 
each 
each 

each 

eac:1 
each 
each 

t'aC~ 

esc.1 
eac:-i 



~~ Summit Associates 
411 Pendleton Way Ste. A, Oakland, CA 94621, Phone (510) 614-1044, fax (510) 6~4·33G6 

Summit Associates Materials Testing Laboratory and Inspection Servic<1s Fee 

Pricing effective January 1, 2014 through December 31, 2014 

Cyh;"Jers. StoreC 60 days (hold cyliriC:ers) $38.00 
Spl1lllng Tensile. 6X12 Cylinders, ASTM C496 $f!2.00 
Unit Wei ~.t cf Concrete Cylinders, ASTM C567 S4B 00 
Unit Wei ht of Lightweight Insulating Concrete. ASTM C4'.i5 $58.00 
Compress•on Test of Ughtwerght lnsulaling Concret€', ASTM C495 $28.00 
t\l'.Qdulus of Eiastrcity cf Goncre:e. ASTM C469 
l"lexural Strength of Cor.crete, ASTM C78 or C495 
nexural Stre~.gth of FRC, ASTM C1018 (load vs def.ect1on) 

S~1otcrete Panel, Up 10 4 Cores (including compression), ASTM Ct.:< 

Cornprcss1on. Gross Area. ASTM C140 $11600 
Cornpressicn. Gross Area, Unusual Shape, ASTM C67 $115.00 
Compression. Net Area, AST/I/, C140 $90 00 
AbsurPt1on am:: Moisture ASTM C14G $126.00 
L1neilr S1rin~a e. ASTM C42G s220 ao 

Bricks 
/.bsorption. w1!h Satu·ation Coe~1c1ent ASTM C67 $116.0G 
Compression. ASTM C67 $90 00 
l\lodulus of R1- ture. ASTM C67 $42.00 

Comoressron, Grout Prisms. AST,'lft. C39 $42.00 
Compression, Mortar Cylinders. ASTM C39 $42.00 
Corr:~ression, Cornposi1e Pnsrns, ASTM E 447 $168.00 

Masonry Core, AS'TM C 140 $78.0Q 
$106 00 

Gram Size Deterrninatron (visua1r 
Microhard:iess Test 
M:crohardness Traverse 
Plating Thickness. V./eight of Coatirs or M1c·oscopic 
Salt Fo Ex;:iosure Testing (ASTM 8117, ASTM Gil5. AV./PA E-12) C:uota'.ion on Request 
Chemical Analysis. Emission Spec:ograph of Low Alloy Steels' $131.00 
"On samples requinn~ exter.s1ve machi-ling or preparation prices will be quoted on request 

Tens1~e Strength,' 
Samples. Under 1 './2 Square Inch 1n Cross Section $160.00 
Samples. 1-1/2 SqiJare Inch and Over 1n Cross Section Quotation on Hcqucst 

Elend Test $90 00 
High Strength Bolts. Nuts. and Washers. ASTM A 325 A 490, A 449 

Bolts Proof Load and Ultimate $121.0Q 
Nuts Proofload $67.00 
Washers Hardness $34.00 

~34.00 

Samples. Size #11 Quotation on Re;;·~es: 
Sarr.pies. Size #14 Quotat•cn on ReqJest 
Samoles. Size #18 (Fu:t Section) C:uo'.atron on Request 
Mechanic81 Couplers {::a1trans CT 670) Quot;ition on Re~uest 
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each 
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each 
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each 
e?c'i 
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each 
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ea:::h 
each 

each 
each 

each 

each 
each 
each 

P.ach 
each 
eacr. 
eac.~ 

each 
each 
ea~h 



f'""~ Summit Associates 
411 PenC:eton V'Jay Ste. A, Oaklarid. CA 84621, phone (510) 614-1 G44, fax {5 IC\ 614-3306 

Summlt Associates Materials Testing Laboratory and Inspection Services Fee 

Pricing effective January 1, 2014 through Der:ember 31, 2014 

(add$ 25 00 per test: for Modulus of Elast1c1ty, add$ 25.00 per test) 
Breaking Strength Only $212.00 

Transverse Tensile S150.00 
Reducec Weld Tensile $160.00 
Transverse Side Bend $90.00 
Transverse R:.iot a:id Face Oc11d $96.00 
F•llet Weld Break Tesl $53.00 

Ail Other Direct Pr:.ijecl Expenses (inc1ud.ng, but not limite·::'. to, contract dnil1ng, backhoe 
services, special equipment rental, commercial travc>I, protective clothing, Sh1pp1ng, etc) 

Cost+ 15'/o 

5-hour Mm1murn Billing 
Show-Up Timo 2-hour Min1rium 81ll1ng 
~arnple Pick-Up S89.CO 
Premium Sample Pick-Up (;ifter 4 PM, beicre 5 AM, \Ncckcnds ariC Hohd;iys) Basic Hourly Rate x '. 5 
La::ioratoryTestrng. Rush Fee Add 50°/o to Testing Cos: 
Frna1 Affioav1t per Each Applicable Perrni! $200.JC J\\i;iirnum Billing 
Prcje~t Engineering and Managemer1t 3"/0 of Fees 
RE>irrbursables Cost+ 15% 
ONOC P:an \/\lrirten Procedt..res Quotation on Request 
O'Jt of Acea Ser•ices (Bevond 40-Milc Rad1c:s) As listed Below: 

Basic Hourly Rate 
Mfleage $0.56 

$50.GJ 
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110-23 Master Contract No. 11299 

EXHIBITD 

COUNTY OF ALAMEDA 
DEBARMENT AND SUSPENSION CERTIFICATION 

(Applicable to all agreements funded in part or \vhole v.'ith federal funds and contracts o·ver 
$25.000). 

The contractor, under penalty of perjury, certifies that, except as noted below, 
contractor, its principals, and any named and unnamed subcontractor: 

• ls not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by an)' federal agency; 

• Has not been suspended, debarred, voluntarily excluded or determined 

ineligible by any federal agenC)'' within the past three years; 

• Does not have a proposed debarn1ent pending; and 

• Has not been indicted, convicted, or had a civil judgment rendered against it b)-' 

a court of competent jurisdiction in any matter in\'·olving fraud or official 

misconduct tt'ithin the past three years. 

If there are any exceptions to this certification, insert the exceptions in the following 
space. 

Exceptions will not necessarily res11lt in denial of award, but will be considered in 
determining contractor responsibility. For any exception noted above, indicate belo\v 
to whom it applies, initiating agency, and dates of action. 

Notes: Providing false information may result in criminal prosecution or 
administrative sanctions. The abo\''e certification is part of the Standard Services 
Agreement. Signing this Standard Services Agreement on the signature portion 
thereof shall also constitute signature of this Certification. 

CONTRACTOR: S <!(_- LNG/Nf£1!<; ItJc 
·--· "(--~~--

PRINCIPAL: ~tsL Sco7(- TITLE: JREs1Dt:NI 

SIGNATURE:_,~_~~ DATI_l.3_0-/5-~--
/ 



110-23 Master Contract No. 11299 

EXHIBIT E 

COUNTY OF ALAMEDA 
CONTRACT COMPLIANCE REPORTING REQUIREMENTS 

lJpon receipt of signed contract documents, prime contractor shall immediately enter/assign 
subcontractors in the Systc111, confirm pay'mcnt<; received fro111 the Co11nty \vithin 5 business 
days ii1 the Sy·stem, immediately' enter pa)·ments 111ade tlJ subcontractl)rs and ensure that 
subcontractors contirm they rccei\'e<l pa)'lTicnts \Yithin 5 business da;'s in the Sy-stem. 
Subco11tractors shall confirm their pa:yrnents rccci\'Cd from tl1c pri111e contractor \Vithin 5 
business days in the Sy·stc111. 

Alameda County Contract Compliance Sy'stcm training and ongoing support are provided at 
no charge to contractors and participating sub-contractors a\Varded a contract as a result of 
this bid process for this prqject. Contractors ha\ling contracts \vith tl1c County should 
schedule a reprcsentati\le from tl1eir office/company·, ailJng \Vith each of their 
subClJntractors, to attend training. The training schedule n1ay be vic\\'Cd onlinc at 
http://\Y\V"\v.elatio11s'\·s.co111/e\a1io11s\·s/st111port l .htn1 or call Elation Systems at (925) 924-
0340. A special access code \Vil\ be pro\.:idcd to contractors and subcontractors participating 
i11 this contract a\"varded to allo\\'use of the Sy·stcm free of charge. 

lt is the Contractor's responsibility to ensure that they a11d their subcontractors are 
registered and trained as required to utilize the Ala111eda County Contract Compliance 
Syste1n. Training sessions arc approximately· one hour and \Vill be held periodically· in a 
number of locations thro11ghout Ala1neda County·. 



110-23 Master Contract No. 11299 

EXHIBITO 

COUNTY OF ALAMEDA 
THE IRAN CONTRACTING ACT (ICA) OF 2010 

For Procurements of$ l ,000,000 or more 

1-hc California Legislature adopted the lran Contracting Act (ICA) to respond to policies of Iran 
in a uniform fashion (PCC § 220l(q)). l'hc lCA prohibits persons engaged in in\'estment 
activities in Iran from bidding on, submitting proposals for, or entering into or rerle\ving 
contracts \Vith public entities for goods and services of one tnillion dollars ($1,000,000) or more 
(PCC § 2203(a)). A person \Vho '·engages in inYestment activities in Iran" is defined in either of 
t\>,lO \vays: 

1. The person pro\ridcs goods or services of t\vcnty million dollars ($20,000,000) or more in 
the energ)' sector of Iran, including a person that provides oil or liquefied natural gas 
tankers, or products used to construct or nlaintai11 pipelines lL"ed to transport oil or 
liquefied natural gas, for the energy sector of Iran; or 

2. 'fhe person is a financial institution (as that term is defined in 50 {J.S.C. § 1701) that 
extends t\vcnty million dollars ($20,000,000) or 1nore in credit to another person, for 45 
days or n1ore, if that person v.;i!l use the credit to provide goods or services in the energy 
sector in Iran and is identified on a list created by the California Department of General 
Services (DGS) pursuant to PCC § 220l(b) as a person engaging in tl1c investn1ent 
activitil:s described in paragraph 1 abO\'C. 

By signing belo\v, I hereby certify that as of the time of bidding or proposing for a nc\v contract 
or renev.·al of an existing contract, neither l nor the compa11y I O\\.TI or \Vork for are identified on 
the DGS list of ineligible persons and neither 1 nor the company I O\Vn or \vork for are engaged 
in investn1ent activities in Iran in violation of the Iran Contracting Act of 20 J 0. 

lf either I or the company I O\\TI or \Vork for are ineligible to bid or subn1it a proposal or to renew 
a contract, but I believe I or it qualifies for an exception listed in PCC § 2202(c), I have 
described in detail the nature of the cxceptior1: ___ _ 


