DUBLIN SAN RAMON SERVICES DISTRICT PROFESSIONAL SERVICES AGREEMENT
TEMPLATE

PROFESSIONAL SERVICES AGREEMENT
WITH
(Name of Consulting Firm)

THIS AGREEMENT, made and entered into this day of ,20__ by
and between DUBLIN SAN RAMON SERVICES DISTRICT, a public agency in the counties of
Alameda and Contra Costa, California (“District”) and (company name goes here)
(“Consultant”), (company street address, city, state, zip, phone number go here);

WHEREAS, District requires professional (type of service) consulting services; and

WHEREAS, Consultant’s principals are duly licensed (type of professional) inthe State
of California and Consultant represents that it is experienced in performing, and uniquely
qualified to perform, the professional (type of service) consulting services; and

WHEREAS, District desires to engage Consultant for such services; and
NOW, THEREFORE, the parties hereto agree as follows:

1.  SERVICES. Consultant shall perform assignments in accordance with the terms
and conditions of this Agreement and written Task Orders issued from time to time by
District to Consultant and accepted by Consultant. Each such Task Order shall include, but
notbe limited to: (i) a description of the services to be performed by Consultant, and the key
personnel to be assigned by Consultant to the performance of the specific Task (who shall
not be replaced without the prior written approval of the District, which shall not be
unreasonably withheld); (ii) the time of performance for providing such services; (iii)
maximum compensation payable for providing such services, provided that such
compensation shall be payable pursuant to Paragraph 2 hereof unless otherwise expressly
provided in the Task Order; (iv) District’s source of funding; and (v) such other provisions
as the parties deem appropriate or necessary to accomplish the purpose of the Task Order.
To the extent not expressly modified by Task Order, all other terms and conditions of this
Agreement shall be deemed incorporated in each Task Order.

2. COMPENSATION. District shall compensate Consultant for all services
performed by Consultant pursuant to Paragraph 1 in an amount equal to Consultant’s hourly
rates of charge for Consultant’s personnel times the number of hours, or portions thereof, of
services correspondingly performed by said personnel. Said rates of charge are set forth in
Exhibit “A” hereof, attached hereto, and by reference incorporated herein. Said rates may be
adjusted, from time to time, upon written approval of the District.

District shall reimburse Consultant for other expenses directly incurred in performing
services hereunder, if any, described in Exhibit “A.”
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Compensationand reimbursementofexpenses shall be payable by District within thirty (30)
days upon receipt of billing by Consultant. Billing by Consultant to District shall notbe more
often than monthly for services corresponding to each Task Order. The billing shall include
an itemized statement briefly describing the services rendered and costs incurred and the
authorized amount remaining.

3. RECORDS. Consultant shall keep and maintain accurate records of all time
expended and costs and expenses incurred relating to services to be performed by
Consultant hereunder. Said records shall be available to District for review and copying
during regular business hours at Consultant’s place of business, or as otherwise agreed upon
by the parties.

4. NON-ASSIGNABILITY. Consultant shall not subcontract, assign, sell, mortgage,
hypothecate or otherwise transfer its interest or obligations in this agreement or any Task
Orderissued hereunder inany manner, without the express prior written consentof District,
which consent shall not be unreasonably withheld. Unless specifically stated to the contrary
in any written consentto an assignment, no assignment will release or discharge the assignor
from any duty or responsibility under this Agreement. Nothing contained in this paragraph
shall prevent Consultant, upon District’s written consent, from employing such independent
consultants, associates, and subcontractors as may be necessary to assist in the performa nce
of the services hereunder. Nothing herein shall be construed to give any rights or benefits to
anyone other than District and Consultant.

5. STATUS. In the performance of services hereunder, Consultant shall be, and is,
an independent contractor, and shall not be deemed to be an employee or agent of District.
All services provided pursuantto this Agreement shall be authorized by Task Order issued
by the District's General Manager or his or her designated representative and signed by the
Consultant.

6. PERIOD OF SERVICE. Unless extended by Task Order, this Master Agreement
shall expire on , 20

7. PERFORMANCE STANDARDS. In performing services hereunder, Consultant
shall adhere to the standards generally prevailing for the performance of expert technical
and consulting services similar to those to be performed by Consultant hereunder, shall
exercise the same degree of care, skill, and diligence in the performance of the Services as is
ordinarily provided by a professional under similar circumstances, and shall, at no cost to
District, re-perform services which fail to satisfy the foregoing standard of care. All drawings
and specifications requiring certification by a Professional Engineer shall bear the stamp and
signature of a registered engineer in the State of California.
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Any costs incurred by the District (including but not limited to additional design costs,
construction costs, and construction management costs, to the extent that any such costs are
recoverable under California law) and used to correct deficiencies caused by Consultant's
negligent errors and omissions or willful misconduct shall be borne solely by the Consultant
The District is relying upon the Consultant’s qualifications concerning the services furnished
hereunder and, therefore, the fact that the District has accepted or approved the Consultant's
work shall in no way relieve the Consultant of these responsibilities.

8. TERMINATION. Either party may terminate this Agreement without cause by
giving the other party written notice thereof not less than sixty (60) days in advance of the
effective date of termination, which date shall be included in said notice.

In the event of such termination, District shall compensate Consultant for services rendered
to the date of termination, as the case may be, calculated in accordance with the provisions
of Paragraph 2. In ascertaining services actually rendered to the date of termination,
consideration shall be given both to work completed and work in process of completion.
Nothing herein contained shall be deemed a limitation upon the exercise of the right of
District to terminate this Agreement for cause, or otherwise to exercise such legal or
equitable rights, and to seek such remedies as may accrue to District, or to authorize
Consultant to terminate this Agreement for cause.

9. TITLE TO, POSSESSION OF, AND RELIANCE UPON DOCUMENTS. All documents,
work products, plans, specifications, negatives, drawings, computer disks, electronic tapes,
renderings, data reports, files, estimates and other such papers, information and materials
(collectively, “materials”), or copies thereof (except proprietary computer software
purchased or developed by Consultant) obtained or prepared by Consultant pursuant to the
terms of this Agreement, shall become the property of District. District and Consultant shall,
from time to time pursuant to Task Orders, specify which materials Consultant shall deliver
to District (“Deliverables”). Deliverables are intended to, and may, be relied upon by District,
or others designated by District, where appropriate, for those purposes for which District
requested their preparation, or for use in connection with planning-level activities including,
without limitation, the preparation of environmental documentation pursuant to the
California Environmental Quality Act (“CEQA”) or the National Environmental Policy Act
(“NEPA”) or similar statutes. Consultant will not be responsible for use of Deliverables, or
portions thereof, for any purpose other than those specified in the preceding sentence.

Materials notdelivered to District (“Non-Deliverables”) shall be retained by Consultant, but
Consultant shall provide District access to such Non-Deliverables at all reasonable times
upon District’'s request. District may make and retain copies of all Non-Deliverables, at
District’s expense, for information and reference. Unless otherwise specified in writing by
Consultant, use thereof for any purpose other than the purpose for which the Non-
Deliverableswere prepared, or for use in connection with planning-level activities including,
without limitation, the preparation of environmental documentation pursuant to CEQA or
NEPA or similar statutes, shall be at the user’s sole risk.
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10. COMPLIANCE WITH LAWS. In performance of this Agreement, Consultant shall
exercise due professional care in compliance with all applicable federal, state and local laws,
rules, regulations, orders, codes, criteria and standards. Consultant shall procure all permits,
certificates, and licenses necessary to allow Consultant to perform the Services specified
herein. Consultant shall not be responsible for procuring permits, certificates, and licenses
required for any construction unless such responsibilities are specifically assigned to
Consultant under a Task Order.

Consultant shall comply at all times with California Occupational Safety and Health Act
(“OSHA”) regulations regarding necessary safety equipment or procedures and shall take all
necessary precautions for safe operation of its work, and the protection of its personnel and
the public from injury and damage from such work.

11. NON-DISCLOSURE OF PROPRIETARY INFORMATION. Consultant shall consider
and treat all drawings, reports, studies, design calculations, specifications, and other
documents and information provided to Consultant by District in furtherance of this
Agreement to be the District’s proprietary information, unless said information is available
from public sources other than District. Consultant shall not publish or disclose District’'s
proprietary information for any purpose other than in the performance of services
hereunder without the prior written authorization of District or in response to legal process.
Nothing herein contained shall be deemed to abrogate compliance with the California Public
Records Act (Government Code Section 6250, et seq.); provided that District shall dete rmine
and advise Consultant which documents, if any, are required to be disclosed under said Act.

12. INSURANCE. Consultant shall procure and maintain for the duration of this
Agreement, and any Task Orders issued hereunder, insurance against claims for injuries to
persons or damages to property which may arise from or in connection with the
performance of the work hereunder by the Consultant, its agents, representatives, or
employees.

Minimum Scope and Limit of Insurance. Coverage shall be at least as broad as:

A. Commercial General Liability (CGL): Insurance Services Office Form CG 00
01 covering CGL on an “occurrence” basis, including products and completed operations,
property damage, bodily injury and personal & advertising injury with limits no less than
$1,000,000 per occurrence. If a general aggregate limit applies, either the general aggregate
limit shall apply separately to this project/location (ISO CG 25 03 or 25 04) or the general
aggregate limit shall be twice the required occurrence limit.

B. Automobile Liability: Insurance Services Office Form Number CA 0001
covering, Code 1 (any auto), or if Consultant has no owned autos, Code 8 (hired) and 9 (non-
owned), with limit no less than $1,000,000 per accident for bodily injury and property
damage.

C. Workers’ Compensation insurance as required by the State of California,
with Statutory Limits, and Employer’s Liability Insurance with limit of no less than
$1,000,000 per accident for bodily injury or disease. (Not required if consultant provides
written verification it has no employees.)
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D. Professional Liability (Errors and Omissions) Insurance appropriates to the
Consultant’s profession, with limit no less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate.

If the Consultant maintains broader coverage and/or higher limits than the minimums
shown above, the District requires and shall be entitled to broader coverage and/or the
higher limits maintained by the Consultant. Any available insurance proceeds in excess of
the specified minimum limits of insurance and coverage shall be available to the District.

Other Insurance Provisions. The insurance policies are to contain, or be endorsed to contain,
the following provisions:

A. Additional Insured Status: The District, its officers, officials, employees, and
volunteersare to be covered as additional insureds on the CGL policy with respect to liability
arising out of work or operations performed by or on behalf of the Consultant including
materials, parts, or equipment furnished in connection with such work or operations.
General liability coverage can be provided in the form of an endorsement to the Consultant’s
insurance (at least as broad as ISO Form CG 20 10 11 85 or both CG 20 10, CG 20 26, CG 20
33, or CG 20 38; and CG 20 37 forms if later revisions used).

B. Primary Coverage: For any claims related to this contract, the Consultant’s
insurance coverage shall be primary insurance primary coverage atleastas broad as [SO CG
20 01 04 13 as respects the District, its officers, officials, employees, and volunteers. Any
insurance or self-insurance maintained by the District, its officers, officials, employees, or
volunteers shall be excess of the Consultant’s insurance and shall not contribute with it.

C. Notice of Cancellation: Each insurance policy required above shall state that
coverage shall not be canceled, except with notice to the District.

D. Waiver of Subrogation: Consultant hereby grants to District a waiver of any
right to subrogation which any insurer of said Consultant may acquire against the District by
virtue of the payment of any loss under such insurance. Consultant agrees to obtain any
endorsement that may be necessary to affect this waiver of subrogation, but this provision
applies regardless of whether or not the District has received a waiver of subrogation
endorsement from the insurer.

E. Self-Insured Retentions: Self-insured retentions must be declared to and
approved by the District. The District may require the Consultantto provide proof of ability
to pay losses and related investigations, claim administration, and defense expenses within
the retention. The policy language shall provide, or be endorsed to provide, that the self-
insured retention may be satisfied by either the named insured or District.

F. Acceptability of Insurers: Insurance is to be placed with insurers authorized
to conduct business in the state with a current A.M. Best's rating of no less than A:VII, unless
otherwise acceptable to the District.

G. Claims Made Policies: If any of the required policies provide coverage ona
claims-made basis:

i. The Retroactive Date must be shown and must be before the date of the
contract or the beginning of contract work.
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ii. Insurance must be maintained and evidence of insurance must be
provided for at least five (5) years after completion of the contract of work.

iii. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a Retroactive Date prior to the contract effective date, the
Consultant must purchase “extended reporting” coverage for a minimum of five (5) years
after completion of contract work.

H. Verification of Coverage: Consultant shall furnish the District with original
Certificates of Insurance including all required and amendatory endorsements (or copies of
the applicable policy language effecting coverage required by this clause) and a copy of the
Declarations and Endorsement Page of the CGL policy listing all policy endorsements to
District before work begins. However, failure to obtain the required documents prior to the
work beginning shall not waive the Consultant’s obligation to provide them. The District
reserves the right to require complete, certified copies of all required insurance policies,
including endorsements required by these specifications, at any time.

[.  Subcontractors: Consultant shall require and verify that all subcontractors
maintain insurance meeting all the requirements stated herein, and Consultant shall ensure
that District is an additional insured on insurance required from subcontractors.

J. Special Risks or Circumstances: District reserves the right to modify these
requirements, including limits, based on the nature of the risk, prior experience, insurer,
coverage, or other special circumstances.

13. INDEMNIFICATION. Consultant shall hold harmless, indemnify and defend
District, its governing Board of Directors, other boards, commissions, committees, officers,
officials, employees, volunteers, and agents (collectively, “Indemnities”) from and againstall
claims for liability, losses, damages, expenses, costs (including, without limitation, costs and
fees of litigation) of every nature, kind and description, which may be brought against or
suffered or sustained by Indemnities, to the extent caused in whole or in part by the
negligence, intentional tortuous acts or omissions, or willful misconduct of Consultant, its
officers, employees or agents, in the performance of any services or work pursuantto this
Agreement or any Task Order issued hereunder. Consultant’s duty to indemnify and save
harmless shall include the duty to defend as set forth in California Civil Code Section 2778;
provided, that nothing herein contained shall be construed to require Consultant to
indemnify Indemnities against any responsibility or liability in contravention of California
Civil Code Section 2782.

A. In the event Consultant provides a defense pursuant to this Paragraph and
such action or other claim is resolved by a final judicial determination, which includes a
finding that there was no negligence on the part of Consultant, its officers, employees or
agents, District shall refund to Consultant all defense costs, judgments and/or amounts paid
by Consultant on behalf of Indemnities.

B. In the event Consultant provides a defense pursuant to this Paragraph and
such action or other claim is resolved by a final judicial determination which includes a
finding as to the respective negligence of Consultant, its officers, employees or agents and
any Indemnities(s), then District shall be responsible to pay that portion of the judgment
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attributed to Indemnities(s), and shall refund to Consultant a pro rata share of any defense
costs expended on behalf of Indemnities.

C. In the event Consultant provides a defense pursuant to this Paragraph and
such action or other claim is finally resolved by any other means than those stated in
Paragraphs 13(a) and 13(b), or in the event Consultant fails to provide a defense to
Indemnities, Consultant and District shall meet and confer in an attempt to reach a mutual
agreement regarding the apportionment of costs (including attorneys’ fees), jud gments
and/or amounts paid by Consultantand/or Indemnities. In the event Consultant and District
are unable to reach agreement regarding such an apportionment, said dispute shall be
submitted to arbitration in accordance with the Construction Industry Arbitration Rules of
the American Arbitration Association in effect on the date a demand for arbitration is
submitted. The arbitration panel shall award the prevailing party its costs (including
attorneys’ fees) incurred in the arbitration.

14. COVENANT AGAINST CONTINGENCY FEES. Consultant hereby warrants that
Consultant has not employed or retained any company or person, other than a bona fide
employee working for Consultant, to solicit or secure this Agreement, and Consultant hasnot
paid or agreed to pay any company or person, other than a bona fide employee, any fee,
commission, percentage, brokerage fees, gifts or any other consideration, contingent upon
or resulting from the award or formation of this Agreement. For breach or violation of this
warranty, District shall have the right to annul this Agreement without liability or at
District’s discretion, to deduct from the Agreement price or consideration or otherwise
recover the full amount of such fee, commission, percentage, brokerage fees, gifts or
contingent fee.

15. ECONOMIC DISCLOSURE. Upon District’s determination that the services
provided through this Agreement involve making, or participation in making, decisions
which may foreseeably have a material effect on a financial interest, Consultant and/or any
of its employees identified by District shall prepare and file an Economic Disclosure
Statement(s) consistent with District’s local conflict of interest code and the Political Reform
Act.

16. PARAGRAPH HEADINGS. Paragraph headings as used herein are for
convenience only and shall not be deemed to be a partof any such paragraph and shall not
be construed to change the meaning thereof.

17. WAIVER. A waiver by either District or Consultant of any breach of this
Agreement shall not be binding upon the waiving party unless such waiver is in writing. In
the event of a written waiver, such a waiver shall not affect the waiving party’s rights with
respect to any other or further breach.
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18. SURVIVABILITY. The invalidity, illegality, or unenforceability ofany provision of
this Agreement, or the occurrence of any event rendering any portion or provision of this
Agreement void, shall in no way affectthe validity or enforceability of any other portion or
provision of this Agreement. Any void provision shall be deemed severed from this
Agreement and the balance of this Agreement shall be construed and enforced as if this
Agreement did not contain the particular portion or provision held to be void.

19. INTEGRATION AND MODIFICATION. This Agreement, together with the
Compensation Schedule setting forth Consultant’s rates and charges and compensable
expenses, attached hereto as Exhibit “A,” is adopted by District and Consultant as a complete
and exclusive statement of the terms of this Agreement between District and Consultant,
except to the extent revised and/or implemented through issuance of Task Orders
hereunder. This Agreement supersedes all prior agreements, contracts, proposals,
representations, negotiations, letters, or other communications between the District and
Consultant, whether written or oral;

20. AMENDMENTS. This Agreement may be amended or supplemented by the
parties by written agreementapproved and executed in the same manner as this Agreement.

21. SUCCESSORS AND ASSIGNS. This agreement shall be binding upon the
respective successors, executors, administrators, assigns, and legal representatives to the
parties.

22. GOVERNING LAW. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of California.

23. DISPUTE RESOLUTION. The parties agree to first submit any dispute arising out
of or in connection with this Agreement to a mutually acceptable professional mediator and
to negotiate in good faith toward an agreement with respect to the dispute. Either party
within 30 days of providing written notice may initiate mediation. Either party within 60
days of having participated in the first mediation session may provide notice of termination
of mediation and thereafter proceed with whatever remedies it may choose in law or in

equity.

24. NOTICES. All notices to be given hereunder shall be written, and shall be sent by
certified or registered mail, postage prepaid, addressed as follows:

To District: General Manager
Dublin San Ramon Services District
7051 Dublin Boulevard
Dublin, CA 94568

To Consultant: (name of contact person)
(name of company)
(company street address)
(company city, state, zip)



DUBLIN SAN RAMON SERVICES DISTRICT PROFESSIONAL SERVICES AGREEMENT
TEMPLATE

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the date
and year first written.

DUBLIN SAN RAMON SERVICES DISTRICT, a
public agency

By

Daniel McIntyre, General Manager

Attest:

Nicole Genzale, District Secretary

Consultant (COMPANY, INC.)

(Consultant, President)
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Exhibit A
to Master Agreement for Consulting Services

Consultant Billing Rates
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