
This agreement (Agreement) is effective once fully executed (Effective Date), by and between 
SANTA CLARA VALLEY WATER DISTRICT (Valley Water), and AECOM TECHNICAL 
SERVICES, INC. (Consultant), incorporated in the State of California, individually the Party or 
collectively the Parties.  

WHEREAS, Valley Water desires certain services hereinafter described, and Consultant affirms 
it has the requisite experience and expertise, and desires to provide such services. 

NOW, THEREFORE, Valley Water and Consultant, for the consideration and upon the Terms 
and Conditions specified, agree as follows: 

SECTION ONE 
SCOPE OF SERVICES 

The Scope of Services (Services) to be performed pursuant to this Agreement is described in 
the Schedule(s), Scope of Services, attached hereto and incorporated herein by this reference 
(Schedule(s)). Services described in each Schedule are considered a Scope of Services that is 
separate and apart from the Scope of Services described in another Schedule. 

SECTION TWO 
DUTIES OF CONSULTANT 

1. Performance

A. Each Scope of Service described in an attached Schedule(s) must be performed by
Consultant, or at its direction, to meet the purposes specified in this Agreement.
References to “Consultant” herein include those performing any portion of the Services
at its direction such as Subconsultants, vendors, suppliers, subcontractors, and other
business entities and individuals. Consultant will collaborate with Valley Water staff in
engineering, asset management, operations, and maintenance units to be made aware
of Valley Water operational constraints, procedures, or preferences relevant to
Consultant’s performance of the Services described in the attached Schedule(s).

B. Unless the requirements for the Services described in the attached Schedule(s) are
specifically modified in writing, Consultant must perform Services and provide all
deliverables as required.

C. Consultant shall not undertake any Services not described in the attached Schedule(s)
unless authorized in writing by Valley Water prior to the performance of such Services by
issuance of a Task Order or pursuant to an amendment to this Agreement signed by
both Parties.

2. Consultant Controlled Areas

Consultant is responsible for the security and safety of the area(s) it controls wherein it is
required to perform field operations pursuant to the Scope of Services.
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	0008_1_Attachment 1 Agreement
	SECTION One  SCOPE OF SERVICES
	SECTION Two  DUTIES OF CONSULTANT
	1. Performance
	A. Each Scope of Service described in an attached Schedule(s) must be performed by Consultant, or at its direction, to meet the purposes specified in this Agreement. References to “Consultant” herein include those performing any portion of the Service...
	B. Unless the requirements for the Services described in the attached Schedule(s) are specifically modified in writing, Consultant must perform Services and provide all deliverables as required.
	C. Consultant shall not undertake any Services not described in the attached Schedule(s) unless authorized in writing by Valley Water prior to the performance of such Services by issuance of a Task Order or pursuant to an amendment to this Agreement s...

	2. Consultant Controlled Areas
	3. Licensing
	4. Valley Water’s Approval of Deliverables
	5. Errors and Omissions
	6. Valley Water Standardization Requirements
	A. Consultant shall perform the Services utilizing Valley Water nomenclature, standardized forms, software requirements, documented procedures, and best management practices. Consultant shall use Microsoft Office software and AutoCAD software that is ...
	B. Engineering drawings prepared by Consultant must be in compliance with Valley Water’s CADD and drafting standards including line types, line weights, text sizes, text orientation, dimensioning, labeling/numbering system for detailed plan views and ...

	7. Consultant’s Key Staff and Subconsultants
	A. Consultant’s Key Staff and firms subcontracted by the Consultant (Subconsultants) assigned to perform the Services are identified in in the Schedule Scope of Services, Attachment Three, Consultant’s Key Staff and Subconsultants.
	B. The Project team organization chart and delegated responsibilities of each team member will be submitted to Valley Water for concurrence.
	C. Consultant may utilize Subconsultants, subcontractors, suppliers, or vendors it deems appropriate to the complexity and nature of the required Services.
	1) Consultant must obtain Valley Water’s approval of all Subconsultants. Upon Valley Water’s request, Consultant must provide copies of all Subconsultant agreements.
	2) Consultant must require its delegates or Subconsultants to agree, in writing, to adhere to Terms and Conditions of this Agreement.

	D. Any delegation or use of Subconsultants by Consultant will not operate to relieve Consultant of its responsibilities as described in this Agreement.
	E. If any of Consultant’s designated key staff persons or Subconsultants fail to perform to the satisfaction of Valley Water, on written notice from Valley Water, Consultant will have 15 calendar days to remove that person from the Project and provide...
	F. Consultant will not charge Valley Water for the time it takes Consultant’s replacement personnel to obtain Valley Water-specific Project knowledge in the possession of the person(s) being replaced.
	G. Consultant’s Key Staff: Valley Water Project Manager may approve any revisions to Consultant’s list of key staff assigned to the Project as an administrative modification to this Agreement, and such approval will be confirmed in writing.
	H. Consultant’s Subconsultants
	1) Valley Water Project Manager may approve any revisions to Consultant’s list of authorized Subconsultants when the Subconsultant is deleted from the list and the Scope of Services is deleted from the Agreement or such services are assumed by the Con...
	2) Valley Water’s authorized representative may approve any revisions to Consultant’s list of authorized Subconsultants when a listed Subconsultant is replaced (to perform the same Scope) or a new Subconsultant is added (to perform new Scope), provide...


	8. Compliance with All Laws
	A. Consultant’s performance must be in compliance with the most current versions of any and all laws relevant to the Services it performs pursuant to this Agreement, including, but not limited to adherence to: all applicable governmental laws, statute...
	B. Consultant shall provide, at Valley Water’s request, documentation demonstrating Consultant’s compliance with all laws as described herein. After reasonable notice and according to reasonable conditions, Valley Water has the right to inspect and co...
	C. Consultant represents and warrants that neither Consultant nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any federal government d...

	9. Occupational Safety and Health
	A. Consultant will perform the Services in compliance with the most current versions of all laws, standards, rules, and regulations of the Occupational Safety and Health Act, and all state and federal laws and regulations relating to safety and health...
	B. Consultant shall immediately notify Valley Water in the event of any personal injury accident or occurrence occurring during the performance of the Services. Upon Valley Water’s request, Consultant shall provide Valley Water with documentation full...

	10. Consultant as Independent Contractor
	11. Standard of Care
	A. Consultant must possess and maintain during the term of this Agreement all certifications, licenses, permits, and qualifications to perform the Services and prepare all deliverables. Consultant must perform all Services and prepare all deliverables...
	B. Consultant shall perform the Services and prepare all deliverables without any errors or omissions, and in accordance with Section Two Duties of Consultant, subsection 8. Compliance with All Laws.
	C. Consultant and its Subconsultants must perform the Services in compliance with all applicable written federal, state and local codes, statutes, laws, regulations, and ordinances, including, but not limited to, environmental, energy conservation, an...


	SECTION Three  DUTIES OF VALLEY WATER
	1. Available Data
	2. Review of Deliverables.
	A. Valley Water will designate a Project Manager (Valley Water Project Manager) for purposes of administering and managing this Agreement.
	B. Consultant’s progress in completing the Services will be reviewed by Valley Water Project Manager at each milestone identified in the Schedule(s) and at such other time(s) at the discretion of Valley Water.
	C. Consultant must notify Valley Water in writing when it completes each deliverable described in the Schedule(s) and provide Valley Water with said deliverable. Deliverables deemed satisfactory and in compliance with this Agreement are subject to app...
	D. If Valley Water advises Consultant that a deliverable must be revised due to errors or omissions by the Consultant, Consultant must correct, at no cost to Valley Water, those deficiencies as soon as possible and shall notify Valley Water upon compl...
	E. Valley Water will then review the revised deliverable and within 30 calendar days of receipt, advise the Consultant if the revised deliverable is acceptable. All deficient deliverables will be revised at no cost to Valley Water and this process wil...
	F. None of the proposed changes or revisions or anything else in this Agreement will be construed to relieve the Consultant of professional or legal responsibility for the performance of the Services as otherwise required by the Terms and Conditions o...

	3. Access to Valley Water Facilities

	SECTION Four  FEES AND PAYMENTS
	1. Total Fixed Not-to-Exceed Fees
	A. Payment for all Services performed by Consultant to the satisfaction of Valley Water, as described in the Schedule(s) will be based on the Total Fixed Not-to-Exceed (NTE) Fees stated in Attachment One to the Schedule(s), Fees and Payments, for comp...
	B. Upon the written approval of Valley Water Deputy Operating Officer referenced herein, unused fees from a completed or cancelled task may be re-allocated to a task that has not yet been completed, provided the Agreement Total Not-to-Exceed Fees is n...
	C. Upon the written approval of Valley Water Deputy Operating Officer referenced herein, the Scope of Services described in a task may be reduced or eliminated. If the Scope of Services of a task is reduced or eliminated, the portion of the fees attri...
	D. Any reduction or elimination of tasks and any inter-task transfers will be clearly noted and described in the subsequent monthly progress report to Valley Water.
	E. Services to be performed pursuant to the Supplemental Services task, if provided for herein, will commence only after issuance of a fully executed Task Order.
	F. Automobile travel mileage expenses will be paid at the current IRS rate. Valley Water will not reimburse Consultant nor its Subconsultants for mileage nor travel time to and from Valley Water Headquarters and surrounding campus located at 5700 Alma...

	2. Consultant Monthly Invoices
	A. Consultant’s monthly invoices will be prepared in accordance with the terms of this Agreement, Section Four Fees and Payments, and represent Services performed and reimbursable costs incurred during the identified billing period. Invoices must be c...
	1) Employee classification and name itemized with all labor charges by Service task;
	2) Summary of the amount Consultant has been billed by their Subconsultants and further detailed by Service task;
	3) Other direct charges and expenses by Service task;
	4) Other direct charges and expenses must reflect actual fees versus the Agreement Not-to-Exceed Fees as stated in Attachment One to Schedule(s), Fees and Payments; and
	5) To the extent that the Consultant is adding an administrative, processing, overhead or mark-up fee, Valley Water will not pay for such duplication of costs for both the Consultant and its Subconsultants.

	B. Before submitting monthly invoices, a progress report and draft invoice (in Adobe PDF format) will be provided by the Consultant for preliminary review by Valley Water Project Manager. Upon preliminary approval by Valley Water, the Consultant will ...
	C. Each monthly invoice must include a monthly progress report that documents whether or not the Services are on schedule to be completed in accordance with the Project Schedule in Attachment Two to the Schedule(s), Schedule of Completion, which appli...
	1) An assessment of actual versus planned progress in completing the Services, including a description of the tasks and deliverables completed to date;
	2) A look-ahead schedule listing deliverables and activities planned for the next two months;
	3) A statement that progress towards completion of the Services is on schedule and will be completed within the timeline set forth in the Schedule of Completion; or, if completion of the Services is not on schedule, then a statement of the anticipated...
	4) A summary of performed tasks to date, an updated Project work plan including estimate of work required to complete this Agreement, explanation of any major variances in percentage of services to be completed compared to percentage of this Agreement...
	5) For any proposed change to the Scope of Services, provide a summary of the proposed changes, including supporting rationale for such change;
	6) For each task, the percentage of the fees incurred for the task compared to dollar amount allocated to the task, the percentage of services performed versus the percentage of Agreement NTE fees incurred for such task, and explanation of any signifi...
	7) A statement that all tasks, as specified in this Agreement, shall be completed within the NTE amount of the Agreement;
	8) Level of Small Business Enterprise (SBE) participation, if applicable, documenting the level of SBE participation throughout the Project; and
	9) Any changes in Consultant’s key staff or Subconsultants.

	D. Invoices will include a summary of labor expenditures, direct costs, and billed Subconsultant charges. Invoices, transmitted separately from the monthly progress reports, will be organized such that the billing categories correspond with the Servic...
	E. Consultant shall send all invoices as follows:
	1) Electronic copies to be sent via email: APinvoice5750@valleywater.org; and
	2) Hard Copies to be sent to:

	F. In addition to ensuring that each invoice is accompanied with a monthly progress report, Consultant must also ensure that each invoice contains the following information:
	1) Agreement Number;
	2) Full Legal Name of Consultant/Firm;
	3) Payment Remit-to Address;
	4) Invoice Number;
	5) Invoice Date (the date invoice is mailed); and
	6) Beginning and end date for billing period that services were provided.

	G. Consultant shall invoice for its performance of the Services on a monthly basis consistent with the task fee breakdown stated in Attachment One to the Schedule(s), Fees and Payments, to the Schedule(s), which applies to the specific Scope of Services.
	H. Valley Water Project Manager will review Consultant’s written invoice within five Valley Water business days of receipt, address any questions with Consultant’s Contact/Principal Officer and approve the undisputed amount of the invoice within ten w...
	I. Consultant’s services will be performed by its staff members and Subconsultants’ staff members at the lowest hourly and unit rates commensurate with the complexity of the required Services.

	3. Prevailing Wages
	A. A portion of the Services to be performed pursuant to this Agreement may be considered “Public Works” subject to California Labor Code §1771, et. seq. and the applicable implementing regulations.
	B. Labor Code §1720 includes “Inspection and Land Surveying” in its definition of “Public Works.” If Consultant’s Services includes such work, Consultant and its Subconsultants must comply with all Labor Codes applicable to prevailing wages.
	C. Consultant and its Subconsultants shall not engage in the performance of public work, as defined in California Labor Code §1771.1, unless currently registered and qualified to perform public work pursuant to California Labor Code §1725.5.
	D. The General Prevailing Wage Rates issued by the California Department of Industrial Relations may be adjusted by the State throughout the term of this Agreement. Notwithstanding any other provision of this Agreement, Consultant will not be entitled...
	E. This Agreement is subject to compliance monitoring and enforcement by the State of California Department of Industrial Relations. Upon request, the Consultant and Subconsultants must furnish the records specified in Labor Code §1776 directly to the...
	F. All records or documents required to be kept to verify statutory compliance with the prevailing wage requirement, such as certified payroll records, must be made available for audit at no cost to Valley Water, at any time during regular business ho...

	4. California State Department of Industrial Relations Contractor and Sub-Contractor Registration Requirements
	5. Retention

	SECTION Five  SCHEDULE OF COMPLETION
	1. Performance of Tasks
	2. Project Schedule Table
	3. Monitoring of Project Schedule
	4. Project Delays
	5. Changes to the Project Schedule

	SECTION Six  AGREEMENT MODIFICATIONS
	SECTION Seven  Term and Termination
	1. Term & Automatic Termination
	2. Valley Water Rights
	A. Suspension: Valley Water may, by written notice to Consultant, suspend any or all Services pursuant to this Agreement or to any individual Task Order. Valley Water may subsequently terminate this Agreement or any Task Order for convenience, or dete...
	B. Termination for Convenience: Valley Water may, by written notice to Consultant, terminate all or part of this Agreement or any Task Order at any time for Valley Water's convenience. Upon receipt of such notice, Consultant will immediately cease all...
	C. Termination for Breach: If Consultant violates any of the covenants, agreements or stipulations of this Agreement or a Task Order, or if Consultant fails to fulfill in a timely and proper manner its obligations pursuant to this Agreement or any Tas...
	D. If, after notice of termination for breach of this Agreement or any Task Order, it is determined that Consultant did not breach the Agreement or Task Order, the termination will be deemed to have been effected for Valley Water's convenience, and Co...
	E. The rights and remedies provided herein to Valley Water are in addition to any other rights and remedies provided by law, this Agreement, or a Task Order.

	3. Consultant’s Compensation upon Termination or Suspension
	A. Direct Labor: Consultant shall be entitled to receive compensation for all authorized direct labor performed prior to termination pursuant to the provisions of this Agreement or Task Order and all authorized labor expenses incurred to demobilize fr...
	B. Other Direct Costs and Expenses: Consultant shall be entitled to receive compensation for all authorized other direct costs and expenses incurred prior to termination and all authorized expenses incurred to demobilize from the Project after the dat...
	C. In no event shall the total compensation paid for any item of Service exceed the payment specified in the Agreement or applicable Task Order for that item of Service.

	4. Survival

	SECTION Eight  INDEMNIFICATION
	SECTION Nine  INSURANCE REQUIREMENTS
	SECTION Ten  OWNERSHIP AND REUSE OF DELIVERABLES
	1. Valley Water Ownership
	2. Reuse of Instruments of Service
	3. Copies of Data
	4. Computer-Generated Material
	5. Work for Hire
	6. Copyright Claims

	SECTION Eleven  equal Opportunity
	1. Equal Opportunity Employer
	2. Compliance with Applicable Equal Opportunity Laws
	3. Investigation of Claims

	SECTION Twelve  MISCELLANEOUS PROVISIONS
	1. Entire Agreement
	2. Formation of Agreement
	A. No agreement between the Parties is formed until all applicable actions have been completed to the satisfaction of Valley Water. Valley Water Project Manager will not issue a Notice to Proceed until all required documents have been submitted and ac...
	B. Formation of this Agreement between the Parties requires accomplishment of the following, as applicable:
	1) Execution of the Agreement by Consultant;
	2) Submission by the Consultant, and acceptance by Valley Water, of evidence of all required insurance coverages and documents;
	3) Submission by the Consultant, and acceptance by Valley Water, of evidence of all required Form 700 documents, if applicable;
	4) Submission by the Consultant, and acceptance by Valley Water, of all required Non-Disclosure Agreements (NDA) documents as provided in Attachment Four to the Schedule(s), Reference Materials, if applicable;
	5) Submission by the Consultant, and acceptance by Valley Water, of a Health and Safety Plan, if applicable;
	6) Any other requirements that are deemed necessary by Valley Water; and
	7) Execution of the Agreement by Valley Water.


	3. No Assignment
	A. The expertise and experience of Consultant are material considerations for Valley Water’s award and execution of this Agreement. Consultant will not assign or transfer any interest in this Agreement nor the performance of any of Consultant obligati...
	B. In no event shall an assignment of any interest in this Agreement release the Consultant from its duties and responsibilities as described in this Agreement nor shall the Consultant be released from liability created by the provision of Services as...

	4. Reasonableness
	5. Gifts
	6. Audits
	7. Force Majeure
	8. Binding Effect
	9. Choice of Law and Venue
	10. Confidentiality
	A. Due to the nature of the services Consultant will provide pursuant to this Agreement, there may be disclosures made to Consultant of detailed information about Valley Water’s operations, including on a need-to-know basis information which may be pr...
	B. Consultant understands and acknowledges that Valley Water staff members providing information to the Consultant do so with the understanding that such information will be handled appropriately.
	C. In the event Consultant receives such restricted or confidential information, Consultant will limit access to the information to only those of Consultant’s employees, its subcontractors and its Subconsultants authorized by Valley Water to have the ...
	D. Consultant will notify Valley Water immediately of any request by any third party to have access to confidential information and will not disclose the requested information without first receiving express written authorization from Valley Water.
	E. The requirements stated herein will survive completion, expiration, suspension, and termination of this Agreement.

	11. Release of Information Prohibited
	12. Conflict of Interest
	A. Consultant represents that there exists no actual or potential conflict of interest concerning the services to be performed pursuant to this Agreement.
	B. Consultant represents that Consultant’s performance required as stated in this Agreement does not require the breach of any agreement or obligation to keep in confidence the proprietary information of another party. Consultant will not bring to Val...
	C. Consultant represents and warrants that during the term of the Agreement, Consultant, Consultant’s parent company, Consultant’s subsidiaries, or any affiliated entity sharing substantially similar ownership of or control with Consultant shall not a...
	D. CALIFORNIA FAIR POLITICAL PRACTICES COMMISSION STATEMENT OF ECONOMIC INTEREST FORM 700 (“FORM 700”): Upon Valley Water’s request, Consultant employees, officers, agents, Subconsultants, and subcontractors shall complete, execute, and submit a Form ...
	1) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, shall file, in a manner prescribed by Valley Water, an Assuming Office Statement. The Assuming Office Statement shal...
	a. Within 30 calendar days of the effective date of this Agreement; or
	b. Within 30 calendar days of Consultant hiring, adding, or promoting to a designated filer position, employees, officers, agents, Subconsultants, and subcontractors to perform services pursuant to this Agreement.

	2) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file in a manner prescribed by Valley Water, an amendment to their Fo...
	3) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file an Annual Statement in a manner prescribed by Valley Water, duri...
	4) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file, in a manner prescribed by Valley Water, a Leaving Office Statem...
	a. Upon termination of this Agreement; or
	b. Within 30 calendar days of Consultant employees, officers, agents, Subconsultants, and subcontractors vacating a designated filing position (i.e., removed from the Project, promotion, demotion, transfer to non-designated position, end of employment...

	5) Consultant understands and agrees that its employees, officers, agents, Subconsultants, and subcontractors may be disqualified from providing services to Valley Water pursuant to the California Political Reform Act, Gov. Code §81000 et. seq. and Go...
	6) The failure of Consultant’s employees, officers, agents, Subconsultants, and subcontractors to file an Assuming Office, Annual, Amended, or Leaving Office Statement within the time prescribed by Valley Water is deemed a material breach and may resu...


	13. Task Orders
	A. Some tasks and Services will be assigned to the Consultant through issuance of Task Orders. After the tasks and Services are identified and communicated to the Consultant by Valley Water Project Manager, Consultant will prepare a proposed Task Orde...
	1) Description of the services, including deliverables;
	2) The total Not-to-Exceed Fees for Consultant to complete the services, including estimated number of hours per assigned staff to complete the services;
	3) Proposed staff that will be assigned to complete the services, including resumes if not previously provided to Valley Water’s Project Manager;
	4) Estimated cost of each other direct cost and reimbursable expense, including any applicable fees;
	5) Schedule for completing the services; and
	6) Copies of applicable state and federal permits required to complete the services, unless previously provided to Valley Water.

	B. Consultant agrees that the Not-to-Exceed Fees specified in a proposed Task Order will be the product of a good faith effort in exercising its professional judgment. After an agreement has been reached on the negotiable items, the finalized Task Ord...
	C. Consultant must not commence performance of work or services on a Task Order until it has been approved by Valley Water’s authorized representative and Notice to Proceed has been issued by Valley Water Project Manager. No payment will be made for a...
	D. Prevailing Wage Requirements: The Scope of Services may be considered by Valley Water to be “Public Works” requiring the payment of prevailing wages. See the Standard Consultant Agreement Section Four Fees and Payments, subsection 3. Prevailing Wag...

	14. Good Neighbor
	15. Governmental Permits and Notifications
	16. Taxes and Benefits
	17. Nonwaiver of Rights
	18. No Third-Party Beneficiaries
	19. Severability
	20. Debt Limitation
	21. Notices
	22. Appendices
	23. Schedule(s) and Attachments
	1) The mediator will not divulge confidential information disclosed to a mediator by the Parties or by witnesses in the course of the mediation.
	2) All records, reports, or other documents received by a mediator while serving as mediator, are confidential.
	3) The mediator must not be compelled to divulge such records or to testify in regard to the mediation in any adversary proceeding or judicial forum.
	4) The Parties must maintain the confidentiality of the mediation and must not rely on, or introduce as evidence in any arbitration, judicial or other proceedings:
	a. Views expressed, or suggestions made by the other Party with respect to a possible settlement of the dispute;
	b. Statements made by the other Party in the course of the mediation proceedings;
	c. Proposals made or views expressed by the mediator; and
	d. Whether the other Party had or had not indicated willingness to accept a proposal for settlement made by the mediator.
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	SECTION One  SCOPE OF SERVICES
	SECTION Two  DUTIES OF CONSULTANT
	1. Performance
	A. Each Scope of Service described in an attached Schedule(s) must be performed by Consultant, or at its direction, to meet the purposes specified in this Agreement. References to “Consultant” herein include those performing any portion of the Service...
	B. Unless the requirements for the Services described in the attached Schedule(s) are specifically modified in writing, Consultant must perform Services and provide all deliverables as required.
	C. Consultant shall not undertake any Services not described in the attached Schedule(s) unless authorized in writing by Valley Water prior to the performance of such Services by issuance of a Task Order or pursuant to an amendment to this Agreement s...

	2. Consultant Controlled Areas
	3. Licensing
	4. Valley Water’s Approval of Deliverables
	5. Errors and Omissions
	6. Valley Water Standardization Requirements
	A. Consultant shall perform the Services utilizing Valley Water nomenclature, standardized forms, software requirements, documented procedures, and best management practices. Consultant shall use Microsoft Office software and AutoCAD software that is ...
	B. Engineering drawings prepared by Consultant must be in compliance with Valley Water’s CADD and drafting standards including line types, line weights, text sizes, text orientation, dimensioning, labeling/numbering system for detailed plan views and ...

	7. Consultant’s Key Staff and Subconsultants
	A. Consultant’s Key Staff and firms subcontracted by the Consultant (Subconsultants) assigned to perform the Services are identified in in the Schedule Scope of Services, Attachment Three, Consultant’s Key Staff and Subconsultants.
	B. The Project team organization chart and delegated responsibilities of each team member will be submitted to Valley Water for concurrence.
	C. Consultant may utilize Subconsultants, subcontractors, suppliers, or vendors it deems appropriate to the complexity and nature of the required Services.
	1) Consultant must obtain Valley Water’s approval of all Subconsultants. Upon Valley Water’s request, Consultant must provide copies of all Subconsultant agreements.
	2) Consultant must require its delegates or Subconsultants to agree, in writing, to adhere to Terms and Conditions of this Agreement.

	D. Any delegation or use of Subconsultants by Consultant will not operate to relieve Consultant of its responsibilities as described in this Agreement.
	E. If any of Consultant’s designated key staff persons or Subconsultants fail to perform to the satisfaction of Valley Water, on written notice from Valley Water, Consultant will have 15 calendar days to remove that person from the Project and provide...
	F. Consultant will not charge Valley Water for the time it takes Consultant’s replacement personnel to obtain Valley Water-specific Project knowledge in the possession of the person(s) being replaced.
	G. Consultant’s Key Staff: Valley Water Project Manager may approve any revisions to Consultant’s list of key staff assigned to the Project as an administrative modification to this Agreement, and such approval will be confirmed in writing.
	H. Consultant’s Subconsultants
	1) Valley Water Project Manager may approve any revisions to Consultant’s list of authorized Subconsultants when the Subconsultant is deleted from the list and the Scope of Services is deleted from the Agreement or such services are assumed by the Con...
	2) Valley Water’s authorized representative may approve any revisions to Consultant’s list of authorized Subconsultants when a listed Subconsultant is replaced (to perform the same Scope) or a new Subconsultant is added (to perform new Scope), provide...


	8. Compliance with All Laws
	A. Consultant’s performance must be in compliance with the most current versions of any and all laws relevant to the Services it performs pursuant to this Agreement, including, but not limited to adherence to: all applicable governmental laws, statute...
	B. Consultant shall provide, at Valley Water’s request, documentation demonstrating Consultant’s compliance with all laws as described herein. After reasonable notice and according to reasonable conditions, Valley Water has the right to inspect and co...
	C. Consultant represents and warrants that neither Consultant nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any federal government d...

	9. Occupational Safety and Health
	A. Consultant will perform the Services in compliance with the most current versions of all laws, standards, rules, and regulations of the Occupational Safety and Health Act, and all state and federal laws and regulations relating to safety and health...
	B. Consultant shall immediately notify Valley Water in the event of any personal injury accident or occurrence occurring during the performance of the Services. Upon Valley Water’s request, Consultant shall provide Valley Water with documentation full...

	10. Consultant as Independent Contractor
	11. Standard of Care
	A. Consultant must possess and maintain during the term of this Agreement all certifications, licenses, permits, and qualifications to perform the Services and prepare all deliverables. Consultant must perform all Services and prepare all deliverables...
	B. Consultant shall perform the Services and prepare all deliverables without any errors or omissions, and in accordance with Section Two Duties of Consultant, subsection 8. Compliance with All Laws.
	C. Consultant and its Subconsultants must perform the Services in compliance with all applicable written federal, state and local codes, statutes, laws, regulations, and ordinances, including, but not limited to, environmental, energy conservation, an...


	SECTION Three  DUTIES OF VALLEY WATER
	1. Available Data
	2. Review of Deliverables.
	A. Valley Water will designate a Project Manager (Valley Water Project Manager) for purposes of administering and managing this Agreement.
	B. Consultant’s progress in completing the Services will be reviewed by Valley Water Project Manager at each milestone identified in the Schedule(s) and at such other time(s) at the discretion of Valley Water.
	C. Consultant must notify Valley Water in writing when it completes each deliverable described in the Schedule(s) and provide Valley Water with said deliverable. Deliverables deemed satisfactory and in compliance with this Agreement are subject to app...
	D. If Valley Water advises Consultant that a deliverable must be revised due to errors or omissions by the Consultant, Consultant must correct, at no cost to Valley Water, those deficiencies as soon as possible and shall notify Valley Water upon compl...
	E. Valley Water will then review the revised deliverable and within 30 calendar days of receipt, advise the Consultant if the revised deliverable is acceptable. All deficient deliverables will be revised at no cost to Valley Water and this process wil...
	F. None of the proposed changes or revisions or anything else in this Agreement will be construed to relieve the Consultant of professional or legal responsibility for the performance of the Services as otherwise required by the Terms and Conditions o...

	3. Access to Valley Water Facilities

	SECTION Four  FEES AND PAYMENTS
	1. Total Fixed Not-to-Exceed Fees
	A. Payment for all Services performed by Consultant to the satisfaction of Valley Water, as described in the Schedule(s) will be based on the Total Fixed Not-to-Exceed (NTE) Fees stated in Attachment One to the Schedule(s), Fees and Payments, for comp...
	B. Upon the written approval of Valley Water Deputy Operating Officer referenced herein, unused fees from a completed or cancelled task may be re-allocated to a task that has not yet been completed, provided the Agreement Total Not-to-Exceed Fees is n...
	C. Upon the written approval of Valley Water Deputy Operating Officer referenced herein, the Scope of Services described in a task may be reduced or eliminated. If the Scope of Services of a task is reduced or eliminated, the portion of the fees attri...
	D. Any reduction or elimination of tasks and any inter-task transfers will be clearly noted and described in the subsequent monthly progress report to Valley Water.
	E. Services to be performed pursuant to the Supplemental Services task, if provided for herein, will commence only after issuance of a fully executed Task Order.
	F. Automobile travel mileage expenses will be paid at the current IRS rate. Valley Water will not reimburse Consultant nor its Subconsultants for mileage nor travel time to and from Valley Water Headquarters and surrounding campus located at 5700 Alma...

	2. Consultant Monthly Invoices
	A. Consultant’s monthly invoices will be prepared in accordance with the terms of this Agreement, Section Four Fees and Payments, and represent Services performed and reimbursable costs incurred during the identified billing period. Invoices must be c...
	1) Employee classification and name itemized with all labor charges by Service task;
	2) Summary of the amount Consultant has been billed by their Subconsultants and further detailed by Service task;
	3) Other direct charges and expenses by Service task;
	4) Other direct charges and expenses must reflect actual fees versus the Agreement Not-to-Exceed Fees as stated in Attachment One to Schedule(s), Fees and Payments; and
	5) To the extent that the Consultant is adding an administrative, processing, overhead or mark-up fee, Valley Water will not pay for such duplication of costs for both the Consultant and its Subconsultants.

	B. Before submitting monthly invoices, a progress report and draft invoice (in Adobe PDF format) will be provided by the Consultant for preliminary review by Valley Water Project Manager. Upon preliminary approval by Valley Water, the Consultant will ...
	C. Each monthly invoice must include a monthly progress report that documents whether or not the Services are on schedule to be completed in accordance with the Project Schedule in Attachment Two to the Schedule(s), Schedule of Completion, which appli...
	1) An assessment of actual versus planned progress in completing the Services, including a description of the tasks and deliverables completed to date;
	2) A look-ahead schedule listing deliverables and activities planned for the next two months;
	3) A statement that progress towards completion of the Services is on schedule and will be completed within the timeline set forth in the Schedule of Completion; or, if completion of the Services is not on schedule, then a statement of the anticipated...
	4) A summary of performed tasks to date, an updated Project work plan including estimate of work required to complete this Agreement, explanation of any major variances in percentage of services to be completed compared to percentage of this Agreement...
	5) For any proposed change to the Scope of Services, provide a summary of the proposed changes, including supporting rationale for such change;
	6) For each task, the percentage of the fees incurred for the task compared to dollar amount allocated to the task, the percentage of services performed versus the percentage of Agreement NTE fees incurred for such task, and explanation of any signifi...
	7) A statement that all tasks, as specified in this Agreement, shall be completed within the NTE amount of the Agreement;
	8) Level of Small Business Enterprise (SBE) participation, if applicable, documenting the level of SBE participation throughout the Project; and
	9) Any changes in Consultant’s key staff or Subconsultants.

	D. Invoices will include a summary of labor expenditures, direct costs, and billed Subconsultant charges. Invoices, transmitted separately from the monthly progress reports, will be organized such that the billing categories correspond with the Servic...
	E. Consultant shall send all invoices as follows:
	1) Electronic copies to be sent via email: APinvoice5750@valleywater.org; and
	2) Hard Copies to be sent to:

	F. In addition to ensuring that each invoice is accompanied with a monthly progress report, Consultant must also ensure that each invoice contains the following information:
	1) Agreement Number;
	2) Full Legal Name of Consultant/Firm;
	3) Payment Remit-to Address;
	4) Invoice Number;
	5) Invoice Date (the date invoice is mailed); and
	6) Beginning and end date for billing period that services were provided.

	G. Consultant shall invoice for its performance of the Services on a monthly basis consistent with the task fee breakdown stated in Attachment One to the Schedule(s), Fees and Payments, to the Schedule(s), which applies to the specific Scope of Services.
	H. Valley Water Project Manager will review Consultant’s written invoice within five Valley Water business days of receipt, address any questions with Consultant’s Contact/Principal Officer and approve the undisputed amount of the invoice within ten w...
	I. Consultant’s services will be performed by its staff members and Subconsultants’ staff members at the lowest hourly and unit rates commensurate with the complexity of the required Services.

	3. Prevailing Wages
	A. A portion of the Services to be performed pursuant to this Agreement may be considered “Public Works” subject to California Labor Code §1771, et. seq. and the applicable implementing regulations.
	B. Labor Code §1720 includes “Inspection and Land Surveying” in its definition of “Public Works.” If Consultant’s Services includes such work, Consultant and its Subconsultants must comply with all Labor Codes applicable to prevailing wages.
	C. Consultant and its Subconsultants shall not engage in the performance of public work, as defined in California Labor Code §1771.1, unless currently registered and qualified to perform public work pursuant to California Labor Code §1725.5.
	D. The General Prevailing Wage Rates issued by the California Department of Industrial Relations may be adjusted by the State throughout the term of this Agreement. Notwithstanding any other provision of this Agreement, Consultant will not be entitled...
	E. This Agreement is subject to compliance monitoring and enforcement by the State of California Department of Industrial Relations. Upon request, the Consultant and Subconsultants must furnish the records specified in Labor Code §1776 directly to the...
	F. All records or documents required to be kept to verify statutory compliance with the prevailing wage requirement, such as certified payroll records, must be made available for audit at no cost to Valley Water, at any time during regular business ho...

	4. California State Department of Industrial Relations Contractor and Sub-Contractor Registration Requirements
	5. Retention

	SECTION Five  SCHEDULE OF COMPLETION
	1. Performance of Tasks
	2. Project Schedule Table
	3. Monitoring of Project Schedule
	4. Project Delays
	5. Changes to the Project Schedule

	SECTION Six  AGREEMENT MODIFICATIONS
	SECTION Seven  Term and Termination
	1. Term & Automatic Termination
	2. Valley Water Rights
	A. Suspension: Valley Water may, by written notice to Consultant, suspend any or all Services pursuant to this Agreement or to any individual Task Order. Valley Water may subsequently terminate this Agreement or any Task Order for convenience, or dete...
	B. Termination for Convenience: Valley Water may, by written notice to Consultant, terminate all or part of this Agreement or any Task Order at any time for Valley Water's convenience. Upon receipt of such notice, Consultant will immediately cease all...
	C. Termination for Breach: If Consultant violates any of the covenants, agreements or stipulations of this Agreement or a Task Order, or if Consultant fails to fulfill in a timely and proper manner its obligations pursuant to this Agreement or any Tas...
	D. If, after notice of termination for breach of this Agreement or any Task Order, it is determined that Consultant did not breach the Agreement or Task Order, the termination will be deemed to have been effected for Valley Water's convenience, and Co...
	E. The rights and remedies provided herein to Valley Water are in addition to any other rights and remedies provided by law, this Agreement, or a Task Order.

	3. Consultant’s Compensation upon Termination or Suspension
	A. Direct Labor: Consultant shall be entitled to receive compensation for all authorized direct labor performed prior to termination pursuant to the provisions of this Agreement or Task Order and all authorized labor expenses incurred to demobilize fr...
	B. Other Direct Costs and Expenses: Consultant shall be entitled to receive compensation for all authorized other direct costs and expenses incurred prior to termination and all authorized expenses incurred to demobilize from the Project after the dat...
	C. In no event shall the total compensation paid for any item of Service exceed the payment specified in the Agreement or applicable Task Order for that item of Service.

	4. Survival

	SECTION Eight  INDEMNIFICATION
	SECTION Nine  INSURANCE REQUIREMENTS
	SECTION Ten  OWNERSHIP AND REUSE OF DELIVERABLES
	1. Valley Water Ownership
	2. Reuse of Instruments of Service
	3. Copies of Data
	4. Computer-Generated Material
	5. Work for Hire
	6. Copyright Claims

	SECTION Eleven  equal Opportunity
	1. Equal Opportunity Employer
	2. Compliance with Applicable Equal Opportunity Laws
	3. Investigation of Claims

	SECTION Twelve  MISCELLANEOUS PROVISIONS
	1. Entire Agreement
	2. Formation of Agreement
	A. No agreement between the Parties is formed until all applicable actions have been completed to the satisfaction of Valley Water. Valley Water Project Manager will not issue a Notice to Proceed until all required documents have been submitted and ac...
	B. Formation of this Agreement between the Parties requires accomplishment of the following, as applicable:
	1) Execution of the Agreement by Consultant;
	2) Submission by the Consultant, and acceptance by Valley Water, of evidence of all required insurance coverages and documents;
	3) Submission by the Consultant, and acceptance by Valley Water, of evidence of all required Form 700 documents, if applicable;
	4) Submission by the Consultant, and acceptance by Valley Water, of all required Non-Disclosure Agreements (NDA) documents as provided in Attachment Four to the Schedule(s), Reference Materials, if applicable;
	5) Submission by the Consultant, and acceptance by Valley Water, of a Health and Safety Plan, if applicable;
	6) Any other requirements that are deemed necessary by Valley Water; and
	7) Execution of the Agreement by Valley Water.


	3. No Assignment
	A. The expertise and experience of Consultant are material considerations for Valley Water’s award and execution of this Agreement. Consultant will not assign or transfer any interest in this Agreement nor the performance of any of Consultant obligati...
	B. In no event shall an assignment of any interest in this Agreement release the Consultant from its duties and responsibilities as described in this Agreement nor shall the Consultant be released from liability created by the provision of Services as...

	4. Reasonableness
	5. Gifts
	6. Audits
	7. Force Majeure
	8. Binding Effect
	9. Choice of Law and Venue
	10. Confidentiality
	A. Due to the nature of the services Consultant will provide pursuant to this Agreement, there may be disclosures made to Consultant of detailed information about Valley Water’s operations, including on a need-to-know basis information which may be pr...
	B. Consultant understands and acknowledges that Valley Water staff members providing information to the Consultant do so with the understanding that such information will be handled appropriately.
	C. In the event Consultant receives such restricted or confidential information, Consultant will limit access to the information to only those of Consultant’s employees, its subcontractors and its Subconsultants authorized by Valley Water to have the ...
	D. Consultant will notify Valley Water immediately of any request by any third party to have access to confidential information and will not disclose the requested information without first receiving express written authorization from Valley Water.
	E. The requirements stated herein will survive completion, expiration, suspension, and termination of this Agreement.

	11. Release of Information Prohibited
	12. Conflict of Interest
	A. Consultant represents that there exists no actual or potential conflict of interest concerning the services to be performed pursuant to this Agreement.
	B. Consultant represents that Consultant’s performance required as stated in this Agreement does not require the breach of any agreement or obligation to keep in confidence the proprietary information of another party. Consultant will not bring to Val...
	C. Consultant represents and warrants that during the term of the Agreement, Consultant, Consultant’s parent company, Consultant’s subsidiaries, or any affiliated entity sharing substantially similar ownership of or control with Consultant shall not a...
	D. CALIFORNIA FAIR POLITICAL PRACTICES COMMISSION STATEMENT OF ECONOMIC INTEREST FORM 700 (“FORM 700”): Upon Valley Water’s request, Consultant employees, officers, agents, Subconsultants, and subcontractors shall complete, execute, and submit a Form ...
	1) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, shall file, in a manner prescribed by Valley Water, an Assuming Office Statement. The Assuming Office Statement shal...
	a. Within 30 calendar days of the effective date of this Agreement; or
	b. Within 30 calendar days of Consultant hiring, adding, or promoting to a designated filer position, employees, officers, agents, Subconsultants, and subcontractors to perform services pursuant to this Agreement.

	2) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file in a manner prescribed by Valley Water, an amendment to their Fo...
	3) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file an Annual Statement in a manner prescribed by Valley Water, duri...
	4) Consultant employees, officers, agents, Subconsultants, and subcontractors assigned to perform services pursuant to this Agreement, that filed an Assuming Office Statement, shall file, in a manner prescribed by Valley Water, a Leaving Office Statem...
	a. Upon termination of this Agreement; or
	b. Within 30 calendar days of Consultant employees, officers, agents, Subconsultants, and subcontractors vacating a designated filing position (i.e., removed from the Project, promotion, demotion, transfer to non-designated position, end of employment...

	5) Consultant understands and agrees that its employees, officers, agents, Subconsultants, and subcontractors may be disqualified from providing services to Valley Water pursuant to the California Political Reform Act, Gov. Code §81000 et. seq. and Go...
	6) The failure of Consultant’s employees, officers, agents, Subconsultants, and subcontractors to file an Assuming Office, Annual, Amended, or Leaving Office Statement within the time prescribed by Valley Water is deemed a material breach and may resu...


	13. Task Orders
	A. Some tasks and Services will be assigned to the Consultant through issuance of Task Orders. After the tasks and Services are identified and communicated to the Consultant by Valley Water Project Manager, Consultant will prepare a proposed Task Orde...
	1) Description of the services, including deliverables;
	2) The total Not-to-Exceed Fees for Consultant to complete the services, including estimated number of hours per assigned staff to complete the services;
	3) Proposed staff that will be assigned to complete the services, including resumes if not previously provided to Valley Water’s Project Manager;
	4) Estimated cost of each other direct cost and reimbursable expense, including any applicable fees;
	5) Schedule for completing the services; and
	6) Copies of applicable state and federal permits required to complete the services, unless previously provided to Valley Water.

	B. Consultant agrees that the Not-to-Exceed Fees specified in a proposed Task Order will be the product of a good faith effort in exercising its professional judgment. After an agreement has been reached on the negotiable items, the finalized Task Ord...
	C. Consultant must not commence performance of work or services on a Task Order until it has been approved by Valley Water’s authorized representative and Notice to Proceed has been issued by Valley Water Project Manager. No payment will be made for a...
	D. Prevailing Wage Requirements: The Scope of Services may be considered by Valley Water to be “Public Works” requiring the payment of prevailing wages. See the Standard Consultant Agreement Section Four Fees and Payments, subsection 3. Prevailing Wag...

	14. Good Neighbor
	15. Governmental Permits and Notifications
	16. Taxes and Benefits
	17. Nonwaiver of Rights
	18. No Third-Party Beneficiaries
	19. Severability
	20. Debt Limitation
	21. Notices
	22. Appendices
	23. Schedule(s) and Attachments
	1) The mediator will not divulge confidential information disclosed to a mediator by the Parties or by witnesses in the course of the mediation.
	2) All records, reports, or other documents received by a mediator while serving as mediator, are confidential.
	3) The mediator must not be compelled to divulge such records or to testify in regard to the mediation in any adversary proceeding or judicial forum.
	4) The Parties must maintain the confidentiality of the mediation and must not rely on, or introduce as evidence in any arbitration, judicial or other proceedings:
	a. Views expressed, or suggestions made by the other Party with respect to a possible settlement of the dispute;
	b. Statements made by the other Party in the course of the mediation proceedings;
	c. Proposals made or views expressed by the mediator; and
	d. Whether the other Party had or had not indicated willingness to accept a proposal for settlement made by the mediator.







