
THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS 
BOARD ACTION SUMMARY 

DEPT: Publie Works BOARD AGENDA #: *C-2 
-------

AGENDA DATE: Deeember 13, 2016 
SUBJECT: 
Approval of Professional Design Serviees Master Agreements with Drake Haglan and 
Assoeiates, lne., Harris and Assoeiates, lne., and NV5 to Provide On-Call Construetion 
Management Serviees for Various Publie Works Department Projeets through Deeember 31, 
2019 

BOARD ACTION AS FOLLOWS: 
No. 2016-624 

On motion of Supervisor _ YYi!IJcq_~ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ , Seconded by Supervisor _ Cbl~~q ________________ _ 
and approved by the following vote, 
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Abstaining: Supervisor: ________ J::J9fl.? _______________________________________ ------------------------

1) X Approved as recommended 
2) Denied 
3) Approved as amended 
4) Other: 

MOTION: 

ATTEST: d of Supervisors File No. 



THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS 
AGENDAITEM 

DEPT: Publie Works BOARD AGENDA #: *C-2 
Urgent 0 Routine 0 ~d/' AGENDA DATE: Dec_e_m_b_e_r -13-.-2-0-16-

4/5 Vote Required: Yes 0 No 0 CEO CONCURRENCE: 

SUBJECT: 
Approval of Professional Design Serviees Master Agreements with Drake Haglan and 
Assoeiates, lne., Harris and Assoeiates, lne., and NV5 to Provide On-Call Construetion 
Management Serviees for Various Publie Works Department Projeets through Deeember 31, 
2019 

STAFF RECOMMENDATIONS: 

1. Approve Professional Design Serviees Master Agreements with Drake Haglan and 
Assoeiates, lne., Harris and Assoeiates, lne., and NV5 to provide on-eall eonstruetion 
management serviees for various Publie Works Department projeets through Deeember 
31, 2019, eaeh agreement at an amount not to exeeed $2,400,000. 

2. Authorize the Publie Works Direetor to sign the agreements. 

3. Authorize the Publie Works Direetor to sign future amendments during the life of the 
agreement and within the approved eompensation limits. 

DISCUSSION: 

The eonstruetion phase for all Publie Works improvement projeets ineludes the on-site 
management of the projeet and the administration of the eontraet. The management and 
administration of the projeet ensures that the eontraetor is providing eonstruetion results at the 
standard required by the approved plans and speeifieations and that all eontraet obligations are 
being met. This phase is managed by the eonstruetion division within the Publie Works 
Department. 

During the next three years, the eonstruetion division foresees the need for on-eall eonstruetion 
management firms. This need is driven by the following: 

• The anticipated eonstruetion of a large number of Publie Works bridge projeets, 
including the Santa Fe Bridge over the Tuolumne River, the ih Street Bridge over the 
Tuolumne River, and the MeHenry Slough at the Stanislaus River; and, 

• The anticipated eonstruetion of numerous traffie signalization projeets, road 
reeonstruetions, asphalt eonerete overlay and slurry seal projeets; and a variety of other 
specialized projeets ineluding the Airport Neighborhood Sewer lmprovement Projeet. 

ln antieipation of the upeoming 2017 through 2019 eonstruetion season, on September 8, 2016 
the Publie Works Department posted a Request for Qualifieations (RFQ) for on-eall 
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eonstruetion management serviees with the Modesto Reprographies website and with the loeal 
builder's exehanges. 

On September 30, 2016, eight eonstruetion management firms submitted qualifieations for 
review. Ali qualifieations were evaluated and seored based on qualifieations only. The 
eonsulting fees were not part of the evaluation proeess. Below is a list of eonsultants that 
submitted qualifieations: 

• 4-Leaf, lne. 
• Blaek Water Consulting Engineers, lne. 
• Caltrop 
• Drake Haglan and Associates, lne. 
• Harris & Assoeiates, 1 ne. 
• NV5 
• PSOMAS 
• Vali Cooper & Assoeiates, lne. 

These eonsultants were evaluated based on the following eriteria: 
• Understanding of projeet seope of work; 
• Proposed staffing approaeh, methods, tasks to eomplete work; 
• Overall experienee with similar types eonstruetion projeets & on-eall experienee; 
• Consultants over-all experienee with similar projeets to County projeets; 
• Proposed staff experienee with similar projeets & on-eall experienee; 
• Meeting the requirements of the proposal; and 
• Over-all level of detail in the proposal. 

Publie Works staff reviewed, evaluated, and ranked the eonsultants based on the above 
eriteria, in the following order: 

Ranking Consultant 
1 NV5 
2 Drake Haglan and Assoeiates, lne. 
3 Harris & Assoeiates, lne. 
4 4 Leaf, lne. 
4 Vali Cooper & Assoeiates, lne. 
6 Caltrop 
7 Psomas 
8 Blaek Water Consulting 

Publie Works seleeted NV5, Drake Haglan and Associates, lne., and Harris & Assoeiates, lne. 
as the most qualified eonsultants based on the results of the evaluation eriteria. 

The Professional Design Serviees Master Agreement for eaeh eonsultant will eommenee on or 
near January 1, 2017, and will expire on Deeember 31, 2019, eaeh with a not to exeeed 
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amount of $2,400,000. The County may extend these agreements on a year-to-year basis; 
however, in no ease shall the renewal extend beyond two years from the expiration date. 
Funding for eonstruetion management serviees are 100% assoeiated with projeet eosts whieh 
are fully alloeated within projeet budgets, whieh are approved by the Board of Supervisors. 

POLICY ISSUE: 

Publie Contraet Code Seetion 22032 requires The Board of Supervisors' approval for all 
eontraets exeeeding $175,000. This item for Professional On-Call Construetion Management 
Serviees Master Agreement will exeeed that amount. 

FISCAL IMPACT: 

Construetion management serviees will be awarded on an as-needed basis per purehasing 
department poliey. Funding for the antieipated projeets is available in the Fiseal Year 2016-
2017 Publie Works Projeets Budget. 

BOARD OF SUPERVISORS' PRIORITY: 

The reeommended aetions are eonsistent with the Board's priorities of providing A Safe 
Community, A Healthy Community and A Well Planned lnfrastrueture System by ensuring all 
eonstruetion management regulations and requirements applieable to County projeets are in 
eomplianee. 

STAFFING IMPACT: 

Publie Works will administer the neeessary eonsultant agreements and manage the projeets. 

CONTACT PERSON: 

Matt Maehado, Publie Works Direetor Telephone: (209) 525-4153 

ATTACHMENT(S): 

1. Professional Design Serviees Master Agreement with Drake Haglan and Assoeiates, lne. 
2. Professional Design Serviees Master Agreement with Harris & Assoeiates, lne. 
3. Professional Design Serviees Master Agreement with NV5 
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ATTACHMENT 1 

Professional Design Services Master Agreement with Drake Haglan and Associates, 
lnc. 



STANISLAUS COUNTY 

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT 

This Master Agreement, hereinafter referred to as "Agreement" is made and entered into by and between 
the County of Stanislaus, a political subdivision of the State of California, hereinafter referred to as 
"County" and Drake Haglan and Associates, Inc., hereinafter referred to as "Consultant". 

WHEREAS, County, by its Resolution No. adopted on the13th day ofDecember, 2016 
awarded to Consultant an Agreement for On-Call Construction Management services. 

NOW, THEREFORE, for and in consideration ofthe mutual covenants and conditions contained herein, 
the parties hereby agree as follows: 

1.0 PROFESSIONAL SERVICES TO BE PROVIDED BY CONSUL T ANT 

1.1 Scope of Services: Consultant shall provide the professional services described in the 
County's Request for Qualifications ("RFQ") and Consu1tant's Response to County's RFQ (the 
"Response") which are incorporated by reference in Section 2.0 entitled "Contract Documents". 

Each project added to and to be performed under this Agreement shall be separately approved by 
the parties. Each project where the cost of services does not exceed $100,000 shall be approved by 
purchase order issued by the County Purchasing Agent or designee; projects greater than $100,000 shall 
be approved by resolution of the Board of Supervisors for the County. 

1.2 Professional Practices: All professiona1 services to be provided by Consultant pursuant 
to this Agreement shall be provided by personnel experienced in their respective fields and in a manner 
consistent with the standards of care, diligence and skill ordinarily exercised by professional consultants 
in sirnilar fields and circumstances in accordance with sound professional practices. Consultant also 
represents that it is farniliar with alllaws that may affect its performance ofthis Agreement and shall 
advise County of any changes in any laws that may affect Consultant's performance ofthis Agreement. 

1.3 Representations: Consultant represents that it has reviewed the RFQ and that in its 
professional judgment the services to be performed under this Agreement can be performed within the 
maximum fee set forth in Section 3.1 ~ Compensation. Consultant represents that it is qualified to 
perform the professional servicys required by this Agreement and possesses the necessary licenses and 
perrnits required to perform said services. 

1.4 Compliance with Laws: Consultant agrees that it shall perform the services required by 
this Agreement in compliance with all applicable Federal and California laws including, but not lirnited 
to, those laws related to rninimum hours and wages; occupational health and safety; fair ernployment and 
employment practices; workers' compensation insurance and safety in employment; and all other Federal, 
State and locallaws and ordinances applicable to tl--~ servic:;:- required under this Agreement. 

1.5 Non-Discrimination: During the performance ofthis Agreement, Consultant and its 
officers, employees, agents, representatives or subconsultants shall not unlawfully discrirninate, harass, or 
allow harassment against any ernployee or applicant for employment in violation of any federal, state or 
locallaw, rule or regulation against any employee, applicant for employment or person receiving services 
under this Agreement because of race, religion, color, national origin, ancestry, physical or mental 
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disability, medical condition (including genetic characteristics), maritai status, age, political affiliation, 
sex or sexual orientation. Consultant and its officers, employees, agents, representatives or 
subconsultants shall comply with aii ?ppiicable Fedt"r"l, State and locallaws and regulations related to 

non-discrimination and equal opportunity, including without limitation the County's nondiscrimination 
policy; the Fair Employment and Housing Act (Govemment Code sections 12900 et seq.); California 
Labor Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as 
amended; and all applicable regulations promulgated in the Califomia Code of Regulations or the Code of 
Federal Regulations. 

1.6 Non-Exclusive Agreement: Consultant acknowledges that County may enter into 
agreements with other consultants for services similar to the services that are subject to this Agreement or 
may have its own employees perform services similar to those services contemplated by this Agreement. 

1.7 Delegation and Assignment: This is a personai service contract, and the duties set forth 
herein shall not be delegated or assigned to any person or entity without the prior written consent of 
County. Consultant may engage a subconsultant(s) as permitted by law and may employ other personnel 
to perform services contemplated by this Agreement at Consultant's sole cost and expense. 

1.8 Subcontracting: Nothing contained in this contract or otherwise, shall create any 
contractual relation between County and any subconsultants(s), and no subconsultant shall relieve 
Consultant of its responsibilities and obligations hereunder. Consultant agrees to be as fully responsible 
to County for the acts and omissions of its subconsultant( s) and of persons either directly or indirectly 
employed by any of them as it is for the acts and omissions of persons directly employed by Consultant. 
Consultant's obligation to pay its subconsultant(s) is an independent obligation from County's obligation 
to make payments to the Consultant. 

Consultant shall perform the services with resources available within its own organization; and no portion 
of the work pertinent to this Agreement shall be subcontracted without written authorization by the 
County, except that, which is expressly identified in the approved Cost Proposal. 

Any substitution of subconsultants must be approved in writing by the County. 

1.9 Conflict of Interest: Consultant shall disclose any financial, business, or other 
relationship with County that may have an impact upon the outcome of this Agreement, or any ensuing 
County construction project. The Consultant shall also list current clients who may have a financial 
interest in the outcome ofthis Agreement, or any ensuing County construction project, which will follow. 

Consultant represents that it has no interest and shall not acquire any interest direct or indirect which 
conflicts, or has the appearance of conflicting, in any manner or degree with the performance ofthe work 
and services under this Agreement. 

Consultant hereby certifies that neither Consultant, nor any firm affiliated with the Consultant will bid on 
any construction agreement, or on any agreement to provide construction inspection for any construction 
pmject resulting from this Agreement. An affiliatecl firm is one, which is subject to the control of the 
same persons throughjoint ownership, or otherwise. 

Except for subconsultants whose services are lirnited to providing surveying or materials testing 
information, no subconsultant who has provided design services in connection with this Agreement shall 
be eligible to bid on any construction agreement, or on any agreement to provide construction inspection 
for any construction project resulting from this Agreement. 
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1.10 Covenant Against Contingent Fees: Consultant warrants that he/she has not employed 
or retained any company or person, other than a bona fide employee working for t}le consultant; to solicit 
or secure this Master Agreement; and that h~/she has not raid or agreed to pay <:tny company or rerson 
other than a bona fide employee, any fee, commission, percentage, brokerage fee, gift, or any other 
consideration, contingent upon or resulting from the award, or formation ofthis Master Agreement. For 
breach or violation of this warranty, the local agency shall have the right to annul this Master Agreement 
without liability, or at its discretion; to deduct from the Master Agreement price or consideration, or 
otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift, or contingent 
fee. 

1.11 Rebates, Kickbacks or Other Unlawful Consideration: The Consultant warrants that 
this Master Agreement.was not obtained or secured through rebates, kickbacks or other unlawful 
consideration, either prornised or paid to any County employee. For breach or violation ofthis warranty, 
County shall have the right in its discretion; to terrninate the agreement without liability; to pay only for 
the value of the work actually perforrned; or to deduct from the agreement price; or otherwise recover the 
full amount of such rebate, kickback or other unlawful consideration. 

1.12 Prohibition of Expending State or Federal Funds for Lobbying: The Consultant 
certifies to the best of his or her knowledge and belief that: 

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on behalf of 
the Consultant to any person for influencing or attempting to influence an officer or employee of any state 
or federal agency; a Member ofthe State Legislature or United States Congress; an officer or employee 
ofthe Legislature or Congress; or any employee of a Member ofthe Legislature or Congress, in 
connection with the awarding of any state or federal contract; the making of any state or federal grant; the 
making of any state or federalloan; the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any state or federal contract, grant, loan, or 
cooperative agreement. 

If any funds other than federal appropriated funds have been paid, or will be paid to any person for 
influencing or attempting to influence an officer or employee of any federal agency; a Member of 
Congress; an officer or employee of Congress, or an employee of a Member of Congress; in connection 
with this federal contract, grant, loan, or cooperative agreement; the Consultant shall complete and submit 
Standard Form-LLL, "Disclosure Forrn to Report Lobbying," in accordance with its instructions. 

This certification is a material representation of fact upon which reliance was placed when this transaction 
was made or entered into. Subrnission of this certification is a prerequisite for making or entering into 
this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required 
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for 
each such failure. 

The Consultant also agrees by signing this document that he or she shall require that the language of this 
certification be included in alllower-tier subcontracts, which exceed $100,000, and that all such sub 
recipients shall certify and disdose.accordingly. 

1.13 Debarment and Suspension Certification: The Consultant's signature affixed herein, 
shall constitute a certification under penalty of perjury under the laws of the State of California, that the 
Consultant has complied with Title 49, Code ofFederal Regulations, Part 29, Debarrnent and Suspension 
Certificate, which certifies that he/she or any person associated therewith in the capacity of owner, 
partner, director, officer, or manager, is not currently under suspension, debarrnent, voluntary exclusion, 
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or determination of ineligibility by any federal agency; has not been suspended, debarred, voluntarily 
excluded, or deterrnined ineligible by any federal agency within the past three (3) years; does not have a 
proposed debarment penrling: and hit" not heet1 inr.licted, rrmvicted, or had a civil judgment rendered 
against it by a court of competent jurisdiction in any matter involving fraud or official misconduct with 
the past three (3) years. Any exceptions to this certification must be disclosed to the County. 

Exceptions will not necessarily result in denial of recornmendation for award, but will be considered in 
determining Consultant responsibility. Disclosures must indicate to who exceptions apply, initiating 
agency, and dates of actions. 

2.0 CONTRACT DOCUMENTS 

Contract documents consist of the following documents, including all changes, addenda, and 
modifications thereto: 

1. Agreement and all attachments 
a. Exhibit A- Fee Schedule 
b. Exhibit B - Insurance Requirements 

2. County's Request for Qualifications 
3. Consultant' s Response 

3.0 COMPENSATION AND BILLING 

3.1 Compensation: For each task or project let under this Agreement Consultant shall be 
paid in accordance with the fee schedule set forth in Exhibit "A", attached hereto and made a part of this 
Agreement (the "Fee Schedule"). Consultant will be compensated on a time and materials basis, based on 
the hours worked by the Consultant's employees or subconsultants at the hourly rates specified in the Fee 
Schedule. Fee Schedule rates shall include direct salary costs, employee benefits, and overhead. The rates 
stated in the Fee Schedule are not adjustable during the terrn ofthis Agreement. Consultant's 
compensation under this Agreement shall in no case exceed Two Million Four Hundred Thousand 
Dollars ($2,400,000) during the terrn ofthis Agreement. The County may retain five percent of all 
periodic or progress payments made to the Consultant until completion and acceptance of all work tasks 
and County shall have right to withhold payment from Consultant for any unsatisfactory service until 
such time service is perforrned satisfactorily. 

3.2 Reimbursements: In addition to the aforementioned fees, Consultant will be reimbursed 
for any expenses specifically set forth in a Project Scope ofWork. All such reimbursement amounts are 
limited to those costs and expenses that are reasonable, necessary and actually incurred by the Consultant 
in connection with the services provided. The County shall not pay a mark up on any item of 
reimbursement. The County shall not pay for any item of overhead such as telephone, facsimile, postage, 
etc. All requests for reimbursement shall be accompanied by a copy of the original invoice. 

3.3 Additional Services: Consultant shall not receive compensation for any services 
provided outside tJ::e scope of services '>pecifiecl in the County's ("RFQ") and !he CcnsultElnt's 
("Response") and also as specified in each Project Scope of Services unless the County or the Project 
Manager for the Project, prior to Consultant performing the additional services, approves such additional 
services in writing. It is specifically understood that oral requests and/or approvals of such additional 
services or additional compensation shall be barred and are unenforceable. 
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3.4 Method of Billing: Consultant may submit invoices to County's Project Manager for 
approval on a progress basis, but no more often than once each calendar month. Said invoice shall be 
based on the .total of c:!l O:msultants' serv1ces that have been ccmpl':"ted ta Cour.ty's sole satisfaction. 
County shall pay Consultant's invoice within forty-five (45) days from the date County receives said 
invoice. Each invoice shall describe in detail, the services performed and the associated percentage of 
tasks completed. Any additional services approved and performed pursuant to this Agreement shall be 
designated as "Additional Services" and shall identify the number ofthe authorized change order, where 
applicable, on all invoices. 

3.5 Records and Audits: Records ofConsultant's services relating to this Agreement shall 
be maintained in accordance with generally recognized accounting principles and shall be made available 
to County, its Project Manager, The State, State Auditor, FHWA, or any duly authorized representative of 
the Federal Government for inspection and/or audit at mutually convenient times for a period ofthree (3) 
years from the termination of this Agreement. 

3.6 Extension of Term of Agreement: The original Fee Schedule shall apply to the 
extension of the term of the agreement unless renegotiated and approved by both parties in writing. 

3.7 Cost Principles: The Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall be 
used to determine the allowability of cost individual items. 

The Consultant also agrees to comply with federal procedures in accordance with 49 CFR, Part 18, 
Uniform Administrative Requirements for Grants and Cooperative Agreements to State and Local 
Governments. 

Any costs for which payment has been made to Consultant that are determined by subsequent audit to be 
unallowable under 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subj ect to repayment by Consultant to the County. 

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

4.0 TIME OF PERFORMANCE 

4.1 Commencement and Completion ofWork: The professional services to be performed 
pursuant to this Agreement shall commence within five (5) days after County delivers its Notice to 
Proceed for each separately approved Project. Said services shall be performed in strict compliance with 
the Project Schedule approved by County as set forth in each Project Scope of Services. Each Project 
Schedule may be amended by mutual agreement of the parties. Failure to commence work in a timely 
manner and/or diligently pursue work to completion may be grounds for termination ofthis Agreement. 

4.2 Excusable Delays: Neither party shall be responsible for delays or lack ofperformance 
resulting from acts beyond the reasonable control ofthe party or parties. Such acts shall include, but not 
~0 l.imit~d to, acts of God, fire, strikes, material shortages, compli;.m:;c with la,v<o or regulatisns, riots, act:; 
of war, or any other conditions beyond the reasonable control of a party. 

5.0 TERM OF CONTRACT AND TERMINATION 

5.1 Term: This Agreement shall commence on the date ofthe award ofthis agreement and 
shall continue for a period of thirty-six months, or until all work on each project let during the thirty-six 
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month period is completed, unless previously temlinated as provided herein oras otherwise agreed to in 
writing by the parties. Additionally, the terrn of this agreement may be extended for an additional twenty­
four months by the parties mu•Fal agreement. 

5.2 Notice of Termination: The County reserves and has the right and privilege of 
canceling, suspending or abandoning the execution of all or any part of the work contemplated by this 
Agreement, with or without cause, at any time, by providing written notice to Consultant. The termination 
of this Agreement shall be deemed effective upon receipt of the notice of terrnination. In the event of such 
termination, Consultant shall immediately stop rendering services under this Agreement unless directed 
otherwise by the County. 

5.3 Compensation: In the event of termination, County shall pay Consultant for reasonable 
costs incurred and professional services satisfactorily perforrned up to and including the date of County's 
written notice of termination. Compensation for work in progress shall be prorated as to the percentage of 
work completed as ofthe effective date oftermination in accordance with the fees set forth in Exhibit 
"A". In ascertaining the professional services actually rendered hereunder up to the effective date of 
termination of this Agreement, consideration shall be given to both completed work and work in progress, 
to complete and incomplete drawings, and to other documents pertairung to the services contemplated 
herein whether delivered to the County or in the possession of the Consultant. 

5.4 Documents: In the event ofterrnination ofthis Agreement, all documents prepared by 
Consultant in its performance of this Agreement including, but not limited to, finished or unfinished 
design, development and construction documents, data studies, drawings, maps and reports, shall be 
delivered to the County within ten (1 0) days of delivery of termination notice to Consultant, at no east to 
County. Any use ofuncompleted documents without specific written authorization from Consultant shall 
be at County's sole risk and without liability or legal expense to Consultant. 

6.0 INSURANCE REQUIREMENTS 

6.1 Coverage Reguired: Contractor shall obtain, and maintain at all times during the terrn 
of this Agreement, insurance coverage in the amounts and coverage specified in the attached "Exhibit B". 

7.0 INDEMNIFICATION 

7.1 lndemnification: To the fullest extent allowed by law, Consultant shall defend, 
indernnify, and hold harrnless the County and its officers, directors, officials, agents, employees, 
volunteers and representatives ( collectively, "Indernnitee") from and against any and all claims, suits, 
actions, losses, injuries, damages or expenses of every name, kind, and description, including litigation 
costs and reasonable attomey's fees incurred, ( collectively, "losses") which are founded upon, arise out 
of, pertain to, or relate to, directly or indirectly, in whole or in part, the alleged negligence, recklessness, 
or willful misconduct of Consultant, its officers, agents, employees, volunteers, representatives, 
contractors and subconsultants, excluding, however, such liabilities caused in part by the sole negligence, 
active negligence or willful misconduct ofthe County, its agents, employees, and representatives. These 
indemnification obligations shall not be limite:i by ar..~r as:;ertion or finding that (1) theperson o: en.tity 
indernnified is liable by reason of non-delegable duty, or (2) the losses were caused in part by the 
negligence of, breach of contract by, or violation of law by Indemrlitee. Nothing in this Agreement, 
including the provisions of this paragraph, shall constitute a waiver or limitation of any rights which 
Indernnitee may have under applicable law, including without limitation, the right to implied indernnity. 
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7.2 Duty to Defend: The duty ofConsultant to indemnify and save harmless as set forth 
herein, shall include both the duty to indemnify and at Consultant's own cost and expense the duty to 
defend as set forth in Section 2778 0fthe C::llifor:1i2. Civil Coce and as limited in section 2782.\5 ci:J:he 
California Civil Code. This duty to defend arises immediately when such claim is made and shall he 
independent of any finding of negligence and shall arise regardless of any claim or assertion that 
Indemnitee caused or contributed to the Losses. Consultant shall provide legal counsel acceptable to the 
County. 

7.3 Duty to Cooperate: Each party shall notizy the other party within ten ( 1 0) days in 
writing of any claim or damage related to activities performed 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. Specifically, Consultant shall take all steps necessary to assist the County in the 
defense of any claim brought by a contractor hired to construct the Project regarding any errors, flaws, 
and/or ornissions in the plans or specifications ofthe Project. 

7.4 Patent Rights: Consultant represents that professional services provided by Consultant 
pursuant to this Agreement does not infringe on any other copyrighted work. Consultant shall defend, 
indemnify and hold harmless the County from allloss, cost, damage, expense, liability or claims, 
including attomeys' fees, court costs, litigation expenses and expert consultant or witness fees, that may at 
any time arise for any infringement ofthe patent rights, copyright, trade secret, trade name, trademark, 
service mark or any other proprietary right of any person or persons in consequence of the use by the 
County of any articles or services supplied under this agreement. 

The foregoing provisions in this section "Indemnification" shall survive the term and terrnination of this 
Agreement. 

8.0 GENERAL PROVISIONS 

8.1 Entire Agreement: This Agreement constitutes the entire Agreement between the parties 
with respect to any matter referenced herein and supersedes any and all other prior writings and oral 
negotiations. This Agreement may he modified only in writing, and signed by the parties in interest at the 
time of such modification. The terms of this Agreement shall prevail over any inconsistent provision in 
any other contract document appurtenant hereto, including exhibits to this Agreement. 

8.2 Representatives: The Director ofthe Stanislaus County Department of Publie Works, or 
his designee, shall he the representative of County for purposes of this Agreement and may issue all 
consents, approvals, directives and agreements on behalf of the County, called for by this Agreement, 
except as otherwise expressly provided in this Agreement. Consultant shall designate a representative for 
purposes of this Agreement who shall he authorized to issue all consents, approvals, directives and 
agreements on behalf of Consultant called for by this Agreement, except as otherwise expressly provided 
in this Agreement. 

8.3 Project Managers: County shall designate a Project Manager to work directly with 
f':nnsultant in the perforna'!Se cftbs "'\greement.C0r1.sultant sh?Jl designate a Projecr l\.1:Jr>,Hg.::t ',';r.0 shall 
represent it and he its agent in all consultations with County during the term of this Agreement. 
Consultant or its Project Manager shall attend and assist in all coordination meetings called by County. 

8.4 Designated Personnel: A material covenant of this agreement is that the Consultant shall 
assign the individuals designated below to perform the functions designated so long as they continue in 
the employ of the Consultant. The designated individuals shall, so long as their performance continues to 
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be acceptable to County, remain in charge ofthe services for the Project from beginning through 
completion of services. 

a. Project Manager: Robert Shackelford, PE 
b. Lead/Manager: n/a 

8.5 Removai of Personnel or Sub-Consultants: If the County, in its sole discretion at any 
time during the term of this agreement, desires the removai of any person or sub-consultant assigned by 
Consultant to perform services, then the Consultant shall remove such person or consultant immediately 
upon receiving notice from the County. 

8.6 Notices: Any notices, documents, correspondence or other communications conceming 
this Agreement or the work hereunder may be provided by personai delivery, facsimile or mail and shall 
be addressed as set forth below. Such communication shall be deemed served or delivered: a) at the time 
of delivery if such communication is sent by personai delivery; b) at the time of transmissi on if such 
communication is sent by facsimile; and c) 48 hours after deposit in the U.S. Mail as reflected by the 
official U.S. postmark if such communication is sent through regular United States mail. 

If to County: 

If to Consultant: 

David Leamon, Deputy Director 
Stanislaus County Publie Works 
1 716 Morgan Road 
Modesto, CA 95358 

Robert Shackelford, PE 
Drake Haglan and Associates, Inc. 
619 13111 Street, Suite G 
Modesto, CA 95354 

8.7 Attorneys' Fees: In the event that litigation is brought by any party in connection with 
this Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and 
expenses, including reasonable attomeys' fees, incurred by the prevailing party in the exercise of any of 
its rights or remedies hereunder or the enforcement of any of the terrns, conditions, or provisions hereof. 

8.8 Claims Filed by Countv's Construction Contractor: If claims are filed by County's 
construction contractor relating to work performed by Consultant's personnel, and additional information 
or assistance from Consultant's personnel is required in order to evaluate or defend against such claims; 
Consultant agrees to make its personnel available for consultation with County's construction contract 
administration and legal staff and for testimony, if necessary, at depositions and at trial or arbitration 
proceedings. 

Consultant 's personnel that County considers essential to assist in defending against construction 
contractor claims will be made available on reasonable notice from County. Consultation or testimony 
will be reimbursed at the same rates, including travel costs that are being paid for Consultant's personnel 
serflce~. 'l..lncl ~:· tb.i: ~o:-... tract. 

8.9 Governing Law: This Agreement shall be govemed by and construed under the laws of 
the State of California without giving effect to that body of laws pertaining to conflict of laws. In the 
event of any legal action to enforce or interpret this Agreement, the parties hereto agree that the sole and 
exclusi ve venue shall be a court of competent jurisdiction located in Stanislaus County, California. 
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8.10 Assignment: Consultant shall not voluntarily or by operation of law assign, transfer, 
sublet or encumber all or any part of Consultant's interest in this Agreement without County's prior 
vTit~en consent. Any attcmpted assignment, transfer, subletting or cncumbrance shall be void and shall 
constitute a breach of this Agreement and cause for termination of this Agreement. Regardless of 
County's consent, no subletting or assignment shall release Consultant of Consultant's obligation to 
perfom1 all other obligations to be performed by Consultant hereunder for the term ofthis Agreement. 

8.11 lndependent Contractor: Consultant is and shall be acting at all times as an 
independent contractor and not as an employee of County. Consultant shall secure, at his expense, and be 
responsible for any and all payment of Income Tax, Social Security, State Disability Insurance 
Compensation, Unemployment Compensation, and other payroll deductions for Consultant and its 
officers, agents, and employees, and all business licenses, if any are required, in connection with the 
services to be performed hereunder. Consultant hereby indemnifies and holds County harmless from any 
and all claims that may be made against County based upon any contention by any third party that an 
employer-employee relationship exists by reason of this Agreement. 

8.12 Confidentiality: The Consultant agrees to keep confidential all information obtained or 
leamed during the course of furnishing services under this Agreement and to not disclose or reveal such 
information for any purpose not directly connected with the matter for which services are provided. 

Permission to Disclose information on one occasion, or public hearing held by the County relating to the 
contract, shall not authorize the Consultant to further disclose such information, or disseminate the same 
on any other occasion. 

The Consultant shall not comment publicly to the press or any other media regarding the contract or the 
County's actions on the same, except to the County's staff, Consultant's own personnel involved in the 
performance of this contract, at public hearings or in response to questions from a Legislative committee. 

The Consultant shall not issue any news release or public relations item of any nature, whatsoever, 
regarding work performed or to be performed under this contract without prior review of the contents 
thereofby the County, and receipt ofthe County's written permission. 

Any subcontract entered into as a result of this contra et shall contain all of the provisions of this Article. 

8.13 National Labor Relations Board Certification: In accordance with Publie Contract 
Code Section 10296, Consultant hereby states under penalty of perjury that no more than one final 
unappealable finding of contempt of court by a federal court has been issued against Consultant with the 
immediately preceding two-year period, because of Consultant's failure to comply with an order of a 
federal court that orders Consultant to comply with an order ofthe National Labor Relations Board. 

8.14 Ownership ofDocuments: Any interest, including copyright interests, ofConsultant or 
its contractors or subconsultants in studies, reports, memoranda, computational sheets, drawings, plans or 
any other documents, including electronic data, prepared in connection with the Services, shall be the 
property of Co'..lnty. To the extent perrnitted by law, ,-, ork !Jroduct -produced under this Ag;:-eement shall 
be deemed works for hire and all copyrights in such works shall be the property of the County. In the 
event that it is ever detem1ined that any works created by Consultant or its subconsultants under this 
Agreement are not works for hire, Consultant hereby assigns to County all copyrights to such works. 
With the County's prior written approval, Consultant may retain and use capies of such works for 
reference and as documentation of experience and capabilities. 
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8.15 Reuse of Design Documents: Should the County desire to reuse the documents 
specified above and not use the services of the Consultant, then the County agrees to require the new 
consultant to assume any and r.ll obligat10ns fG thc :-;:;usc of the documents, and the County releascs 
Consultant and its subconsultants from allliability associated with the reuse of such documents. 

8.16 Publie Records Act Disclosure: Consultant has been advised and is aware that all 
reports, documents, information and data including, but not lirnited to, computer tapes, discs or files 
furnished or prepared by Consultant, or any ofits subconsultants, and provided to County may be subject 
to public disclosure as required by the Califomia Publie Records Act (Califomia Govemment Code 
Section 6250 et. seq.). Exceptions to public disclosure may be those documents or information that 
qualifies as trade secrets, as that term is defined in the California Govemment Code Section 6254.7, and 
of which Consultant informs County of such trade secret. The County will endeavor to maintain as 
confidential all information obtained by it that is designated as a trade secret. The County shall not, in 
any way, be liable or responsible for the disclosure of any trade secret including, without lirnitation, those 
records so marked if disclosure is deemed to be required by law or by order of the Court. 

8.17 Responsibility for Errors: Consultant shall be responsible for its work and results 
under this Agreement. Consultant, when requested, shall fumish clarification and/or explanation as may 
be required by the County's representative, regarding any services rendered under this Agreement at no 
additional cost to County. In the event that an error or omission attributable to Consultant occurs, then 
Consultant shall, at no cost to County, provide all necessary design drawings, estimates and other 
Consultant professional services necessary to rectify and correct the matter to the sole satisfaction of 
County and to participate in any meeting required with regard to the correction. 

8.18 Order of Precedence: Order of Precedence: In the event of inconsistency among any 
ofthe Contract Documents, the following order ofprecedence applies: 

1. This agreement shall prevail over all other documents; 
2. The attachments to this agreement shall prevail over the RFQ and Response; 
3. The RFQ shall prevail over the Response. 

8.19 Costs: Each party shall bear its own costs and fees incurred in the preparation and 
negotiation of this Agreement and in the performance of its obligations hereunder except as expressly 
provided herein. 

8.20 No Third Party Beneficiarv Rights: This Agreement is entered into for the sole benefit 
of County and Consultant and no other parties are intended to be direct or incidental beneficiaries of this 
Agreement and no third party shall have any right in, under or to this Agreement. 

8.21 Construction: The parties have participated jointly in the negotiation and drafting of 
this Agreement. In the event an ambiguity or question of intent or interpretation arises with respect to this 
Agreement, this Agreement shall be construed as if drafted jointly by the parties and in accordance with 
its fair meaning. There shall be no presumption or burden of proof favoring or disfavoring any party by 
vi·,~ue of the a11thurship of any of the )_:Y::.wis~OX!.j uf·:J.Lis Agreem..::nt. 

8.22 Amendments: This Agreement may be amended only by a writing executed by the 
parties hereto or their respective successors and assigns. 

8.23 Waiver: The delay or failure of either party at any time to require performance or 
compliance by the other of any of its obligations or agreements shall in no way be deemed a waiver of 
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those rights to require such performance or compliance. No waiver of any provision of this Agreement 
shall be effective unless in writing and signed by a duly authorized representative of the party against 
whom enforcement of a waiver is sought. The waiver of any right or remedy in respect to any occurrence 
or event shall not be deemed a waiver of any right or remedy in respect to any other occurrence or event, 
nor shall any waiver constitute a continuing waiver. 

8.24 Severability: If any provision of this Agreement is determined by a court of competent 
jurisdiction to be unenforceable in any circumstance, such determination shall not affect the validity or 
enforceability of the remaining tenns and provisions hereof or of the offending provision in any other 
circumstance. Notwithstanding the foregoing, if the value of this Agreement, based upon the substantial 
benefit ofthe bargain for any party is materially impaired, which determination as made by the presiding 
court or arbitrator of competent jurisdiction shall be binding, then both parties agree to substitute such 
provision(s) through good faith negotiations. 

8.25 Counterparts: This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original. All counterparts shall be construed together and shall constitute one 
agreement. 

8.26 Cornorate Authority: The persons executing this Agreement on behalf of the parties 
hereto warrant that they are duly authorized to execute this Agreement on behalf of said parties and that 
by doing so, the parties hereto are formally bound to the provisions of this Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by and 
through their respective authorized officers: 

COUNTY OF STANISLAU 

APPROVED AS TO FORM: 

Drake Raglan and Associates, Inc. 
On-Call Constructton Management Services 

DRAKE HAG LAN AND ASSOCIATES, INC. 

Bi~~t~~l~ 
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AND ASSOCIATESJ::-'1 

Consultant or Subconsultant 

Fringe Benefit % 
52.67% 

lan 

CALTRANS EXHIBIT 10-H COST PROPOSAL 
2016 SPECJFIC RATES OF COMPENSATION 

Cost Proposal 

Drake Haglan & Associates Contract No. TBD 
..;:.::~-----

Date 9/29/2016 

+ Overhead% 

90.95% 

+ General Administration % 
0.00% 

= Combined Indirect Cost Rate (lCR) % 
1 143.62%1 

FEE%= 12% 

BILLING INFORMATION CALCULATION INFORMA TION 

Hourly Billing Rates2 Effective date of hourly rate Actual or A vg. % or $ increase Hourly range for 
Name/Job Title/Ciassification 1 

Straight OT(l.Sx) 
From To hourl y rate 3 classifications on1y 

OT!2xl 
Key Staff 
Dennis Hag1an $292.00 $0.00 $0.00 111/2016 12/31/2016 $107.00 0.00% 
Project Manager $304.00 $0.00 $0.00 1/112017 12/31/2017 $111.28 4.00% Not Applicab1e 
Principal Engineer 

1 
$316.00 $0.00 $0.00 1112018 12/3!/2018 $115.73 4.00% 

Craig Drake - PIC $278.00 $0.00 $0.00 1/1/2016 12/3112016 $10-1.55 0.00% 
Principal-in-Charge $289.00 $0.00 $0.00 111/2017 12/31/2017 $105.61 4.00% Not Applicable 
Principal Engineer $300.00 $0.00 $0.00 1112018 12/31/2018 $109.84 4.00% 

Jose Silva $232.00 $0.00 $0.00 1/1/2016 12/31/2016 $8'5.00 0.00% 
Project Engineer $246.00 $0.00 $0.00 1/1/2017 12/3112017 $90.00 4.00% Not Applicab1e 
Senior Engineer- Range D $256.00 $0.00 $0.00 1112018 12/31/2018 $93.60 4.00% 

Matt Lampa $163.00 $0.00 $0.00 1/1/2016 12/31/2016 $59.41 0.00% 
Roadway Design $169.00 $0.00 $0.00 111/2017 12/3112017 $61.79 4.00% Not Applicab1e 
Senior Enr<ineer - Range B $176.00 $0.00 $0.00 1/12018 12/3112018 $64.26 4.00% 
Jeff Elmensdorp $169.00 $0.00 $0.00 111/2016 12/3112016 $61~80 0.00% 
Bridge Design $176.00 $0.00 $0.00 1/1/2017 12/3112017 $64.27 4.00% Not Applicable 
Senior Engineer- Range B $183.00 $0.00 $0.00 l/12018 12/31/2018 $66.84 4.00% 
Principal Engineer $270.00 $0.00 $0.00 111/2016 12/3112016 $98.75 0.00% $ 92.00 $ 105.50 

$281.00 $0.00 $0.00 1/1/2017 12/31/2017 $102.70 4.00% $ 95.68 $ 109.72 
$292.00 $0.00 $0.00 1112018 12/31/2018 $106.81 4.00% $ 99.51 $ 114.11 
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Hourly Billing Rates2 Etfective date ofhourly rate Actual or A vg. % or $ increase Hourly range - for 
Name/Job Title/Ciassification 1 

Straight OT( 1.5x) 
From To hourly rate3 classifications only 

0T(2x) 

Environmental Services Manager 
$175.00 $0.00 $0.00 II 1/2016 12/31/2016 $64.00 0.00% $ 58.00 $ 70.00 
$182.00 $0.00 $0.0C l/1/2017 12/31/2017 $66.56 4.00% $ 60.32 $ 72.80 
$189.00 $0.00 $0.00 l/12018 12/3112018 $69.22 4.00% $ 62.73 $ 75.71 

Senior Engineer Range A $150.00 $0.00 $0.00 11112016 12/3112016 $54.75 0.00% $ 49.00 $ 60.50 
$156.00 $0.00 $0.00 1/l/2017 12/31/2017 $56.94 4.00% $ 50.96 $ 62.92 
$162.00 $0.00 $0.00 1/12018 12/3112018 $59.22 4.00% $ 53.00 $ 65.44 

Range B. $169.00 $0.00 $0.00 1/112016 12/31/2016 $61.90 0.00% $ 58.80 $ 65.00 
$176.00 $0.00 $0.00 1/l/2017 12/31/2017 $64.38 4.00% $ 61.15 $ 67.60 

' $183.00 $0.00 $0.00 1/12018 12/31/2018 $66.95 4.00% $ 63.60 $ 70.30 
Range C $180.00 $0.00 $0.00 1/l/2016 12/31/2016 $65.75 0.00% $ 60.50 $ 71.00 

$187.00 $0.00 $0.00 1/1/2017 12/3112017 $68.38 4.00% $ 62.92 $ 73.84 
$195.00 $0.00 $0.00 1112018 12/3112018 $71.12 4.00% $ 65.44 $ 76.79 

Range D $220.00 $0.00 $0.00 111/2016 12/31/2016 $80.38 0.00% $ 70.25 $ 90.50 
$229.00 $0.00 $0.00 1/1/2017 12/31/2017 $83.59 4.00% $ 73.06 $ 94.12 

$238.00 $0.00 $0.00 1112018 12/31/2018 $86.93 4.00% $ 75.98 $ 97.88 

Engineer Range A $125.00 $0.00 $0.00 11112016 12/3112016 $45.75 0.00% $ 43.50 $ 48.00 
$130.00 $0.00 $0.00 111/2017 12/3112017 $47.58 4.00% $ 45.24 $ 49.92 
$136.00 $0.00 $0.00 1112018 12/3112018 $49.48 4.00% $ 47.05 $ 51.92 

Range B $137.00 $0.00 $0.00 l/112016 12/3112016 $50.00 0.00% $ 46.00 $ 54.00 
$142.00 $0.00 $0.00 1/1/2017 12/3112017 $52.00 4.00% $ 47.84 $ 56.16 

$148.00 $0.00 $0.00 1112018 12/31/2018 $54.08 4.00% $ 49.75 $ 58.41 

Range C $150.00 $0.00 $0.00 1/1/2016 12/31/2016 $54.70 0.00% $ 50.40 $ 59.00 

$156.00 $0.00 $0.00 111/2017 12/31/2017 $56.89 4.00% $ 52.42 $ 61.36 

$162.00 $0.00 $0.00 1112018 12/3112018 $59.16 4.00% $ 54.51 $ 63.81 

Senior Designer $120.00 $0.00 $0.00 l/1/2016 12/3112016 $43.75 0.00% $ 37.50 $ 50.00 

$125.00 $0.00 $0.00 111/2017 12/31/2017 $45.50 4.00% $ 39.00 $ 52.00 

$130.00 $0.00 $0.00 1112018 12/3112018 $47.32 4.00% $ 40.56 $ 54.08 

Assistant Engineer Range A $95.00 $0.00 $0.00 1/1/2016 12/31/2016 $34.50 0.00% $ 29.00 $ 40.00 
$98.00 $0.00 $0.00 1/112017 12/3112017 $35.88 4.00% $ 30.16 $ 41.60 

$102.00 $0.00 $0.00 1112018 12/31/2018 $37.32 4.00% $ 31.37 $ 43.26 

Assistant Engineer Range B $120.00 $0.00 $0.00 1/1/2016 12/31/2016 $43.75 0.00% $ 40.00 $ 47.50 

~ 
$125.00 $0.00 $0.00 111/2017 12/31/2017 $45.50 4.00% $ 41.60 $ 49.40 

$130.00 $0.00 $0.00 1112018 12/31/2018 $47.32 4.00% $ 43.26 $ 51.38 
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Hourly Billing Rates2 Effective date of hourly rate Actual or A vg. % or $ increase Hourly range - for 
Name!Job Title/Classification 1 

Straight OT(l.5x) 
From To hourly rate3 classifications onl y 0Tf2x) 

Designer $100.00 $150.00 $200.00 111/2016 12/3112016 $36.50 0.00% $ 33.00 1 $ 40.00 
$104.00 $156.00 $208.00 111/2017 12/3112017 $37.96 4.00% $ 34.32 $ 41.60 
$108.00 $162.00 $216.00 1/12018 12/31/2018 $39.48 4.00% $ 35.69 $ 43.26 

CAD Manager $135.00 $0.00 $0.00 1/1/2016 12/31/2016 $49.35 0.00% $ 46.20 $ 52.50 
$141.00 $0.00 $0.00 1/112017 12/31/2017 $51.32 4.00% $ 48.05 $ 54.60 
$146.00 $0.00 $0.00 1112018 12/31/2018 $53.38 4.00% $ 49.97 $ 56.78 

CAD Draftsperson, Senior $120.00 $0.00 $0.00 11112016 12/31/2016 $43.75 0.00% $ 38.50 $ 49.00 
$125.00 $0.00 $0.00 1/112017 12/31/2017 $45.50 4.00% $ 40.04 $ 50.96 
$130.00 $0.00 $0.00 1/12018 12/31/2018 $47.32 4.00% $ 41.64 $ 53.00 

CAD Draftsperson $95.00 $142.50 $190.00 1/112016 12/31/2016 $34.50 0.00% $ 25.00 $ 44.00 
$98.00 $147.00 $196.00 11112017 12/3112017 $35.88 4.00% $ 26.00 $ 45.76 

$102.00 $153.00 $204.00 1112018 12/3112018 $37.32 4.00% $ 27.04 $ 47.59 
Administration $100.00 $150.00 $200.00 1/112016 12/31/2016 $36.50 0.00% $ 35.00 $ 38.00 

$104.00 $156.00 $208.00 111/2017 12/3112017 $37.96 4.00% $ 36.40 $ 39.52 
$108.00 $162.00 $216.00 1/12018 12/3112018 $39.48 4.00% $ 37.86 $ 41.10 

Administrative Assistant $70.00 $105.00 $140.00 l 1112016 12/3112016 $25.50 0.00% $ 19.00 $ 32.00 
$73.00 $109.50 $146.00 111/2017 12/3112017 $26.52 4.00% $ 19.76 $ 33.28 
$76.00 $114.00 $152.00 1112018 12/3112018 $27.58 4.00% $ 20.55 $ 34.61 

Admin Manager!OtTice Manager $125.00 $0.00 $0.00 11112016 12/31/2016 $45.65 0.00% $ 44.30 $ 47.00 

$130.00 $0.00 $0.00 11112017 12/3112017 $47.48 4.00% $ 46.07 $ 48.88 

$135.00 $0.00 $0.00 1112018 12/31/2018 $49.38 4.00% $ 47.91 $ 50.84 

Environmental P1anner, Senior $130.00 $0.00 $0.00 111/2016 12/3112016 $47.50 0.00% $ 43.50 $ 51.50 

$135.00 $0.00 $0.00 111/2017 12/3112017 $49.40 4.00% $ 45.24 $ 53.56 
$141.00 $0.00 $0.00 1112018 12/3112018 $51.38 4.00% $ 47.05 $ 55.70 

Environmental Planner/Biologist $105.00 $0.00 $0.00 1/1/2016 12/31/2016 $38.25 0.00% $ 33.00 $ 43.50 
$109.00 $0.00 $0.00 1/1/2017 12/31/2017 $39.78 4.00% $ 34.32 $ 45.24 
$113.00 $0.00 $0.00 1112018 12/31/2018 $41.37 4.00% $ 35.69 $ 47.05 

Environmenta1 Assistant $70.00 $105.00 $140.00 1/1/2016 12/3112016 $25.50 0.00% $ 19.00 $ 32.00 
$73.00 $109.50 $146.00 11112017 12/31/2017 $26.52 4.00% $ 19.76 $ 33.28 

$76.00 $114.00 $152.00 1112018 12/31/2018 $27.58 4.00% $ 20.55 $ 34.61 

Resident Engineer $240.00 $0.00 $0.00 111/2016 12/31/2016 $87.75 0.00% $ 80.00 $ 95.50 

$250.00 $0.00 $0.00 1/112017 12/31/2017 $91.26 4.00% $ 83.20 $ 99.32 

$259.00 $0.00 $0.00 1112018 12/3112018 $94.91 4.00% $ 86.53 $ 103.29 
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1 

Hourly Billing Rates2 

l 
Effective date of bourly rate Actual or Avg. % or $ increase 

Name/Job Title/Ciassification 1 

Straight OT(I.5x) 
From To hourly rate3 

0T{2x) 

Structures representative $240.00 $360.00 $480.00 111/2016 12/31/2016 $87.75 0.00% 
$250.00 $375.00 $500.00 1/1/2017 12/31/2017 $91.26 4.00% 
$259.00 $388.50 $518.00 1112018 12/3112018 $94.91 4.00% 

Construction 1nspector, Senior* $185.00 $0.00 $0.00 1/1/2016 12/3112016 $67.50 0.00% 
$192.00 $0.00 $0.00 11112017 12/31/2017 $70.20 4.00% 
$200.00 $0.00 $0.00 1112018 12/31/2018 $73.01 4.00% 

Construction Inspector* $160.00 $240.00 $320.00 11112016 12/3112016 $58.50 0.00% 

$167.00 $250.50 $334.00 111/2017 12/31/2017 $60.84 4.00% 

$173.00 $259.50 $346.00 1112018 12/31/2018 $63.27 4.00% 

lntem $45.00 $67.50 $90.00 111/2016 12/31/2016 $16.25 0.00% 
$47.00 $70.50 $94.00 1/1/2017 12/31/2017 $16.90 4.00% 

$48.00 $72.00 $96.00 1112018 12/31/2018 $17.58 4.00% 

1. Names and classifications of consultant (key staft) team members must be listed. Provide separate sheets for prime and all subconsultant firms. 
2. Billing rate = actua1 hourly rate * (1 + ICR) * ( 1 + Fee). 
3. For named employees enter the actual hourly rate. For classifications only, enter the Average Hourly Rate for tbat classification. 

NOTES: 

Denote all emp1oyees subject to prevailing wage with an asterisks (*) 
For "Other Direct Cost" listing, see page 2 of this Exhibit 

LPP 15-01 Page 4 of4 

Hourly range - for 

classifications only 

$ 80.00 ! $ 95.50 
1 

$ 83.20 ! $ 99.32 
$ 86.53 ! $ 103.29 
$ 60.00 : $ 75.00 
$ 62.40 $ 78.00 
$ 64.90 $ 81.12 

$ 57.00 $ 60.00 
$ 59.28 $ 62.40 
$ 61.65 $ 64.90 
$ 14.00 $ 18.50 
$ 14.56 1 $ 19.24 

1 

$ 15.14 i $ 20.01 

9/29/2016 
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INSURANCE REQUIREMENTS 

Minimuru Scope and Limits of b.surance: Consu!tant, at its sole cost and expense, for the full 
term of this Agreement ( and any extensions thereof), shall obtain and maintain, at rninimum, compliance 
with all ofthe following insurance coverage(s) and requirements. IfConsultant normally carries insurance 
in an amount greater than the minimum amount listed below, that greater amount shall become the 
rninimum required amount of insurance for purposes of this Agreement. The insurance listed below shall 
have a retroactive date of placement prior to, or coinciding with, the date services are first provided that 
are govemed by the terms of this Agreement: 

( a) Comprehensive generalliability, including prernises-operations, products/ completed 
operations, broad form property damage, blanket contractualliability, independent contractors, 
personai injury with a policy lirnit of not less than Two Million Dollars ($2,000,000), combined 
single limits, per occurrence and aggregate. If Commercial General Liability Insurance or other 
form with a general aggregate limit is used, either the general aggregate lirnit shall apply 
separately to any act or ornission by Consultant under this Agreement or the general aggregate 
lirnit shall be twice the required occurrence lirnit. 
(b) Automobile liability for owned vehicles, hired, and non-owned vehicles, with a policy 
lirnit of not less than One Million Dollars ($1 ,000,000), combined single limits, per occurrence 
and aggregate. 
( c) Workers' compensation insurance as required by the State of California. 
( d) Professional errors and omissions ("E&O") liability insurance with policy lirnits of not 
less than Two Million Dollars ($2,000,000), combined single lirnit for each occurrence. If 
Consultant cannot provide an occurrence policy, Consultant shall provide insurance covering 
claims made as a result ofperformance ofWork on this Project and shall maintain such insurance 
in effect for not less than three years following Final Completion ofthe Project. 

Endorsements: The Consultant shall obtain a specific endorsement to all required insurance 
policies, except Professional Liability insurance, narning the County of Stanislaus, its Officers, Directors, 
Officials, Agents, Employees and Volunteers as additional insureds for at !east three years after the 
completion of the work to be performed under this Agreement, but, to the extent that any insurance issued 
to Consultant in effect after the expiration of three years provides additional insured coverage to parties 
Consultant agreed in writing to name as an additional insured, then Consultant shall have the obligation 
under this contract to obtain such additional insured coverage for the County, under any and all policies 
Consultant has regarding: 

(a) Liability arising from or in connection with the performance or ornission to perform any term 
or condition of this Agreement by or on behalf of the Consultant, including the insured's 
general supervision of its subconsultants; 

(b) Ongoing services, products and completed operations ofthe Consultant; 
( c) Prernises owned, occupied or used by the Consultant; and 
( d) Automobiles owned, leased, hired or borrowed by the Consultant. 
( e) F or W orkers' Compensation insurance, the insurance carrier shall agree to waive all rights of 

suhrog?.tion again::t the County, its office:-s, cf:E:iz.ls z.nd emplo;,'ees :or losse3 r.ri.:;ing from 
the performance of or the ornission to perform any term or condition of this Agreement by the 
Consultant. 

Deductibles: Any deductibles, self-insured retentions or named insureds must be declared in 
writing and approved by County. At theoption ofthe County, either: (a) the insurer shall reduce or 
elirninate such deductibles, self-insured retentions or named insureds, or (b) the Consultant shall provide a 
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bond, cash, letter of credit, guaranty or other security satisfactory to the County guaranteeing payment of 
the self-insured retention or deductible and payment of any and all costs, losses, related investigations, 
claim administration and defense expense:s. The c()l_\nt:', in its '3-::-le discretion, may 'Vaive the r-=quirement 
to reduce or eliminate deductibles or self-insured retentions, in which case, the Consultant agrees that it 
will be responsible for and pay any self-insured retention or deductible and will pay any and all costs, 
losses, related investigations, claim administration and defense expenses related to or arising out of the 
Consultant's defense and indemnification obligations as set forth in this Agreement. 

Certificates of Insurance: At least ten ( 1 0) days prior to the date the Consultant begins 
performance of its obligations under this Agreement, Consultant shall furnish County with certificates of 
insurance, and with original endorsements, showing coverage required by this Agreement, including, 
without lirnitation, those that verify coverage for subconsultants ofthe Consultant. The certificates and 
endorsements for each insurance policy are to be signed by a person authorized by that insurer to bind 
coverage on its behalf. All certificates and endorsements shall be received and, in County's sole and 
absolute discretion, approved by County. County reserves the right to require complete capies of all 
required insurance policies and endorsements, at any time. 

Non-limiting: Nothing in this Section or the insurance described herein shall be construed as 
lirniting in any way, the indemnification provisions contained in this Agreement, or the liability of 
Consultant and Consultant's officers, employees, agents, representatives or subconsultants for payments 
of damages to persons or property. 

Primarv Insurance: The Consultant's insurance coverage shall be primary insurance regarding 
the County of Stanislaus, its Officers, Directors, Officials, Agents, Employees and Volunteers. Any 
insurance or self-insurance maintained by the County of Stanislaus, its Officers, Directors, Officials, 
Agents, Employees and Volunteers shall be excess of the Consultant's insurance and shall not contribute 
with Consultant's insurance. Any failure to comply with reporting provisions ofthe policies shall not 
affect coverage provided to the County or its officers, officials and employees. The Consultant's 
insurance shall apply separately to each insured against whom claim is made or suit is brought, except 
with respect to the lirnits ofthe insurer's liability. Any and all insurances cared by it shall be deemed 
liability coverage for any and all actions it performs in connection with this Contract. 

Cancellation of Insurance: Each insurance policy required by this section shall be endorsed to 
state that coverage shall not be suspended, voided, canceled by either party except after thirty (30) days 
prior written notice has been given to County. The Consultant shall promptly notify, or cause the 
insurance carrier to promptly notify, the County of any change in the insurance policy or policies required 
under this Agreement, including, without lirnitation, any reduction in coverage or in lirnits ofthe required 
policy or policies. Consultant shall maintain such coverage in effect for three years after substantial 
completion of the project to the extent it is comrnercially available at reasonable rates. 

California Admitted Insurer: Insurance shall be placed with Califomia admitted insurers 
(licensed to do business in California) with a current rating by Best's Key Rating Guide of no less than A­
: VII; provided, however, that if no Califomia adrnitted insurance company provides the required 
insurance, it is acceptable to provide thr rr:q'.'il"ed insuran.ce through a United States domiciled Garrier tr.at 
meets the required Best's rating and that is listed on the current List of Eligible Surplus Line Insurers 
maintained by the Califomia Department of Insurance. 

Subconsultants: Consultant shall require that all of its subconsultants are subject to the 
insurance and indemnity requirements stated herein, or shall include all subconsultants as additional 
insureds under its insurance policies. 

Drake Haglan and Associates, Inc. 
On-Call Construction Management Services 

15 Professiona1 Design Services Master Agreement Fonn 
(Rev. 03-15-2016 AMD) 



ATTACHMENT 2 

Professional Design Services Master Agreement with Harris & Associates, lnc. 



STANISLAUS COUNTY 

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT 

This Master Agreement, hereinafter referred to as ''Agreement" is made and entered into by and between 
the County of Stanislaus, a political subdivision of the State of Califomia, hereinafter referred to as 
"County" and Harris & Associatcs, lnc., hereinafter referred to as "Consultant". 

WHEREAS, County, by its Resolution No. 2016-624 adopted on the13th day ofDecember, 2016 
awarded to Consultant an Agreement for On-Call Construction Management services. 

NOW, THEREFORE, for and in consideration ofthe mutual covenants and conditions contained herein, 
the parties hereby agree as follows: 

1.0 PROFESSIONAL SERVICES TO BE PROVIDED BY CONSULTANT 

1.1 Scope of Services: Consultant shall provide the professional services described in the 
County's Request for Qualifications ("RFQ") and Consultant's Response to County's RFQ (the 
"Response") which are incorporated by reference in Section 2.0 entitled "Contract Documents". 

Each project added to and to be performed under this Agreement shall be separately approved by 
the parties. Each project where the cost of services does not exceed $100,000 shall be approved by 
purchase order issued by the County Purchasing Agent or designee; projects greater than $100,000 shall 
he approved by resolution ofthe Board of Supervisors for the County. 

1.2 Profcssional Practiccs: Ali professional services to be provided by Consultant pursuant 
to this Agreement shall be provided by personnel experienced in their respective fields and in a manner 
consistent with the standards of care, diligence and skill ordinarily exercised by professional consultants 
in similar fields and circumstances in accordance with sound professional practices. Consultant also 
represents that it is familiar with alllaws that may affect its performance ofthis Agreement and shall 
advise County of any changes in any laws that may affect Consultant's performance ofthis Agreement. 

1.3 Rcprcscntations: Consultant represents that it has reviewed the RFQ and that in its 
professional judgment the services to be performed under this Agreement can be perfonned within the 
maximum fee set forth in Section 3.1 - Compensation. Consultant represents that it is qualified to 
perform the professional services required by this Agreement and possesses the necessary licenses and 
permits required to perform said services. 

1.4 Compliancc with Laws: Consultant agrees that it shall perform the services required by 
this Agreement in compliance with all applicable Federal and Califomia laws including, but not Jimited 
to, those laws related to minirnum hours and wages; occupational health and safety; fair employment and 
employment practices; workers' compensation insurance and safety in employment; and all other Federal, 
State and local laws and ordinances applicable to the services required under this Agreement. 

1.5 Non-Discrimination: During the perforrnance of this Agreement, Consultant and its 
officers, employees, agents, representatives or subconsultants shall not unlawfully discriminate, harass, or 
allow harassment against any employee or applicant for employment in violation of any federal, state or 
locallaw, rule or regulation against any employee, applicant for employment or person receiving services 
under this Agreement because of race, religion, color, national origin, ancestry, physical or mental 
disability, medical condition (including genetic characteristics), maritai status, age, political affiliation, 
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sex or sexual orientation. Consultant and its officers, employees, agents, representatives or 
subconsultants shall comply with all applicable Federal, State and locallaws and regulations related to 
non-discrimination and equal opportunity, induding without limitation the County's nondiscrimination 
policy; the Fair Employment and Housing Act (Govemment Code sections 12900 et seq.); California 
Labor Code sections II 01 , II 02 and 1 102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as 
amended; and all applicable regulations promulgated in the Califomia Code of Regulations or tbe Code of 
Federal Regulations. 

1.6 Non-Exclusivc Agrccmcnt: Consultant acknowledges that County may enter into 
agreements with other consultants for services similar to the services that are subject to this Agreement or 
may have its own employees perfonn services similar to those services contemplated by this Agreement. 

1. 7 Dclcgatioo aod Assignmcnt: This is a personai service contract, and the duties set forth 
herein shall not be delegated or assigned to any person or entity without the prior written consent of 
County. Consultant may engage a subconsultant(s) as permiUcd by law and may employ other personnel 
to perform services contemplated by this Agreement at Consultant's sole cosi and expense. 

1.8 Subcootracting: Nothing contained in this contract or otherwise, shall create any 
contractual relation between County and any subconsultants(s), and no subconsultant shall relieve 
Consultant of its rcsponsibilities and obligalions hereunder. Consultant agrees ta be as fully responsible 
to County for the acts and omissions of its subconsultant(s) and of persons either directly or indirectly 
cmployed by any of them as it is for the acts and omissions of persons directly employed by Consultant. 
Consultant's obligation to pay its subconsultant(s) is an independent obligation from County's obligation 
to make payments to the Consultant. 

Consultant shatl perform the services with resources available within its own organization; and no partion 
of the work pertinent to this Agreement shall he subcontracted without written authorization by the 
County, except that, which is expressly identified in the approved Cost Proposal. 

Any substitution of subconsultants must be approved in writing by the County. 

1.9 Conflict of Interest: Consultant shall disclose any financial, business, or other 
relationship with County that may have an impact upon thc outcome of this Agreement, or any ensuing 
County construction project. The Consultant shall also list current clients who may have a financial 
interest in the outcome ofthis Agreement, or any ensuing County construction project, which will follow. 

Consultant represents that it has no interest and shall not acquire any interest direct or indirect which 
conflicts, or has the appearance of conflicting, in any manner or degree with the perfonnance of the work 
and services under this Agreement. 

Consultant hereby certifies that neither Consultant, nor any firm affiliated with the Consultant will bid on 
any construction agreement, or on any agreement ta provide construction inspection for any construction 
project resulting from this Agreement. An affiliated fmn is one, which is subject to thecontrat of the 
same persons through joint ownership, or otherwise. 

Except for subconsultants whose services are limited to providing surveying or materials testing 
information, no subconsultant who has provided design services in connection with this Agreement shall 
be eligible to bid on any construction agreement, or on any agreement to provide construction inspection 
for any construction project resulting from this Agreement. 
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1.10 Covcnant Against Contingcot Fecs: Consultant warrants that he/she has nol cmployed 
or retained any company or person, other than a bona fide employee working for the consultant; to solicit 
or ~ecure this Master Agreemenl ; and.thdt helshe has not paid or agrecd to pay any company or person 
other than a bona fide employee, any fee, commission, percentage, brokerage fee, gift, or any other 
consideration, contingent upon or resulting from the award, or forrnation ofthis Master Agreement. For 
breach or violation ofthis warranty, the local agency shall have the right to annul this Master Agreement 
without liabilily, or at its discretion; to deduct from the Master Agreement price or consideration, or 
otherwise recover the full amount of such fee, cornmission, percentage, brokerage fee, gift, or contingent 
fee. 

1.11 Rebatcs, Kickbacks or Other Uolawful Considcratioo: The Consultant warrants that 
this Master Agreement was not obtained or secured through rebates, kickbacks or other unlawful 
consideration, either promised or paid to any County employee. For breach or violation ofthis warranty, 
County shall have the right in its discretion; to terminale the agreement without liability; to pay only for 
the value ofthe work actually performed; or to derluet from the agreement price; or otherwise recover the 
full amount of such rebate, kickback or other unlawful consideration. 

1.12 Probibition of Expcnding State or Fcdcral Fuods for Lobbying: The Consultant 
certifies to the best of h.is or her knowledge and belief that: 

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on behalf of 
the Consultant to any person for influencing or attempting to influence an officer or employee of any state 
or federal agency; a Member ofthe State Legislature or United States Congress; an officer or employee 
of the Legislature or Congress; or any employee of a Member of the Legislature or Congress, in 
connection with the awarding of any state or federal contract; the making of any state or federal grant; the 
mak.ing of any state or federalloan; the entering into of any cooperativc agreemenl, and the extension, 
continuation, renewal, amendment, or modification of any state or federal contract, grant, loan, or 
cooperative agreement. 

If any funds other than federal appropriated funds have been paid, or will be paid to any person for 
influencing or attempting to influence an officer or employec of any federal agency; a Member of 
Congress; an officer or employee of Congress, or an employee of a Member of Congress; in connection 
with this fedcral contract, grant, Joan, or cooperative agreement; the Consultant shall complete and submit 
Standard Fonn-LLL, "Disclosure Fonn to Report Lobbying," in accordance with its instructions. 

This certification is a materia! representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of th.is certification is a prerequisite for making or entering into 
this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required 
ccrtification shall he subject to a civil penalty ofnot less than $10,000 and not more than $100,000 for 
each such failure. 

The Consultant also agrees by signing this document that he or she shall require that the language of this 
certification be included in alllower-tier subcontracts, which exceed $100,000, and that all such sub 
recipient" shall certify and disclose accmdingly. 

1.13 Debarmeot aod Suspcosion Certificatioo: The Consultant's signature affixed herein, 
shall constitute a certification under penalty of perjury under the laws of the State of California, that the 
Consultant has complied with Title 49, Code ofFederal Regulations, Part 29, Debarment and Suspension 
Certificate, which certifies that he/she or any person associated therewith in the capacity of owner, 
partner, director, officer, or manager, is not currently under suspension, debarment, voluntary exclusion, 
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or detennination of ineligibility by any federal agcncy; has not been suspended, debarred, voluntarily 
excluded, or detennined ineligible by any federal agency within the past threc (3) years; does not have a 
proposed debannent pending; and ha!' not beenindictcd, con\'icted, or had a civil judgment rendt:red 
against it by a court of competent jurisdiction in any matter involving fraud or official rnisconduct with 
the past three (3) years. Any exceptions to this certification must be disclosed to the County. 

Exceptions will not necessarily result in denial of recommendation for award, but will be considered in 
detennining Consultant responsibility. Disclosures must indicate to who exceptions apply, initiating 
agency, and dates of actions. 

2.0 CONTRACT DOCUMENTS 

Contract documents consist of the following documents, including all changes, addenda, and 
modifications thereto: 

1. Agreement and all attachments 
a. Exhibit A Fee Schedule 
b. Exhibit B Insurance Requirements 

2. County's Request for Qualifications 
3. Consultanl's Response 

3.0 COMPENSATION AND BILLING 

3.1 Compensntfon: For each task or project let under this Agreement Consultant shall be 
paid in accordance with the fee schedulc set forth in Exhibit "A", attached hercto and made a part ofthis 
Agreement (the "Fee Schedule"). Consullant will be compensated on a time and materials basis, based on 
the hours worked by the Consultant's employees or subconsultants at the hourly rates specified in the Fee 
Schedulc. Fee Schedule rates shall include dircct salary costs, employee benefits, and overhead. The rates 
stated in the Fee Schedule are not adjustable during the tenn of this Agreement. Consultant 's 
compensation under this Agrecment shall in no case exceed Two Million Four Hundred Thousand 
Dollars ($2,400,000) during the tenn of this Agreement. The County may retain five percent of all 
periodic or progress payments made to the Consultant until completion and acccptance of all work tasks 
and County shall have right to withhold payment from Consultant for any unsatisfactory service until 
such time service is perfonned satisfactorily. 

3.2 Reimbursemcnts: In addition to the aforementioned fees, Consultant will be reimbursed 
for any expenses specifically set forth in a Project Scope ofWork. Ali such reimbursement amounts are 
Jimited to those costs and expenses that are reasonable, necessary and actualty incurred by the Consultant 
in connection with the services provided. The County shall not pay a mark up on any item of 
reimbursement. The County shall not pay for any item of overhead such as telephone, facsirnile, postage, 
ele. Ali requests for reimbursement shall be accompanied by a copy of the original invoice. 

3.3 Additional Services: Consultant shall not receive compensation for any services 
provided oulside the scope ofservice: ~:fted in the C'ounty's ("RFQ") and the Consultant's 
("Response") and also as specified in each Project Scope of Services unless the County or the Project 
Manager for the Project, prior to Consultant perfonning the additional services, approves such additional 
services in writing. It is specifically understood that oral requests and/or approvals of such additional 
services or additional compensation shall be barred and are unenforceable. 
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3.4 Mctbod of Billine: Consultant may submit invoices to County's Project Manager for 
approval on a progress basis, but no more often than once each calendar month. Said invoice shall be 
hased on the total of all Consultanls' services that haw bl!en completed ta County's sole satisfaclion 
County shall pay Consultant's invoice within forty-five (45) days from the date County receives said 
invoicc. Each invoice shall describe in detail, the services performcd and lhe associated percentage of 
tasks completed. Any additional services approved and performed pursuant to tlus Agreement shall be 
designated as "Addilional Services" and shall identify the number ofthe authorized change arder, where 
applicable, on all invoices. 

3.5 Rccords and Audits: Records ofCansultant's services relating to tlus Agreement shall 
be maintained in accordance with generally recognized accounting principles and shall be made available 
to County, its Project Manager, The State, State Auditor, FIJW A, or any duly authorized representative of 
the Federal Govemment for inspection and/or audit at mutually convenient times for a period ofthree (3) 
years from the termination of this Agreement 

3.6 Extcnsion of Tcrm of Agrccment: The original Fee Schedule shall apply to the 
extension of the term of the agreement unless renegotiated and approved by both parties in writing. 

3.7 Cost Principlcs: The Consultant agrees that the Contracl Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter t, Part 31.000 et seq., shall be 
used to detennine the allowability of cost indiv1dual items. 

The Consuhant also agrees to comply with federal procedures in accordance with 49 CFR, Part 18, 
Uniform Administrative Requirements for Grants and Cooperative Agreements to State and Local 
Govemments. 

Any costs for which payment has been made to Consultant that arc detennined by subsequent audit to be 
unallowable under 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to the County. 

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

4.0 TIME OF PERFORMANCE 

4.1 Commcncemcnt and Complction ofWork: The professional services to be performed 
pursuant ta this Agreement shall collllnence within five (5) days after County dclivers its Notice to 
Proceed for each separately approved Project. Said services shall bc performed in strict compliance with 
the Project Schedule approved by County as set forth in each Project Scope of Services. Each Project 
Schedule may be amended by mutual agreement of the parties. Failure to collllnence work in a timely 
manner and/or diligently pursue work to completion may be grounds for tennination ofthis Agreement. 

4.2 Excusable Delavs: Neither party shall be responsible for delays or lack of performance 
resulting from acts beyond the reasonable contra! ofthe party or parties. Such acts shall include, but not 
be limitc:d to, acts ofGod, fire, strikes. materia! shortages, compliance with laws o:: rcgulati::ms, rio•s. acts 
of war, or any other conditions beyond the reasonable contra! of a party. 

5.0 TERM OF CONTRACT AND TERMINATION 

5.1 Term: This Agreement shall commence on the date ofthe award ofthis agreement and 
shall continue for a period of thirty-six months, or until all work on each proj ect let during the thirty-six 
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month period is completed, unless previously Ienninated as provided herein oras otherwise agreed to in 
writing by the parties. Additionally, the term of this agreement may he extended for an additional twenty­
four months by the parties mutual agreement 

5.2 Notice of Tcrmination: The County rcserves and has the right and privilege of 
canceling, suspending or abandoning the execution of all or any part of the work contemplated by this 
Agreement, with or without cause, at any time, by providing written notice to Consultant. The terminaHon 
ofthis Agreement shall be deemed effective upon receipt ofthe notice oftennination. In the event of such 
termination, Consultant shall immediately stop rendering services under this Agreement unless directed 
otherwise by the County. 

5.3 Compensation: ln the event oftermination, County shall pay Consultant for reasonable 
costs incurred and professional services satisfactorily pcrformed up to and including the date of County's 
written notice oftennination. Compensation forwork in progress shall be prorated as to the percentage of 
work completed as ofthe effective date of tennination in accordance with the fees set forth in Exhibit 
"A". ln ascertaining the professionaJ services actually rendered hereunder up to the effcctive date of 
termination ofthis Agreement, consideration shall be given to bolh completed work and work in progress, 
to complete and incomplete drawings, and to other documents pertaining to the services contemplated 
herein whether delivered to the County or in the possession ofthe Consultant. 

5.4 Documents: ln the event oftennination ofthis Agreemenl, all documcnts prepared by 
Consultant in its performance of this Agreement including, but not limited to, finished or unfinished 
design, development and construction documents, data studies, drawings, maps and rcports, shall be 
delivered to the County within ten (10) days of delivery oftermination notice to Consultant, at no cost to 
County. Any use ofuncompleted documents without specific written authorization from Consultant shall 
be at County's sole risk and without liability or legal expense to Consultant. 

6.0 INSURANCE REQUIREMENTS 

6.1 Coverage Required: Contractor shall obtain, and maintain at alltimes during the term 
of th.is Agreement, insurance coverage in the amounts and coverage specified in the attached "Exhibit B". 

7.0 INDEMNIFICA TION 

7.1 lndcmnification: To the fullest extent allowed by law, Consultant shall defend, 
indemnify, and hold harmless the County and its officers, directors, officials, agents, employees, 
volunteers and representatives (collectively, .. lndemnitee") from and against any and all claims, suits, 
actions, losses, injuries, damages or expenses of every name, kind, and description, including litigation 
costs and reasonable attorney's fees incurred, (collectively, "losses") which are founded upon, arise out 
of, pertain to, or relate to, directly or indirectly, in whole or in part, the alleged negligence, recklessness, 
or willful misconduct of Consultant, its officers, agents, employees, volunteers, representatives, 
contractors and subconsultants, excluding, however, such liabilities caused in part by the sole negligence, 
active negligence or willful misconduct ofthe County, its agents, employees, and representatives. These 
:n•lemnification obligations shall not he limite<i by any asserth)n or findir:.g thal (1 ) !hr personor entity 
indemnified is liable by reason of non-delegable duty, or (2) the losses were caused in part by the 
negligence of, breach of contract by, or violation of law by Indemnitee. Nothing in this Agreement, 
including the provisions of this paragraph, shall constitute a waiver or limitation of any rights which 
lndemnitee may have under applicable law, including without lim.itation, the right to implied indemnity. 
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7.2 Duty to Dcfcnd: The duty of Consultant to indemnify and save hannless as set forth 
herein, shall include both the duty to indemnify and at Consultant's own east and expense the duty to 
defend as set forth in Section 2778 oflheCalifornia Civil Code and as limited in section 2782.8 oft.he 
Califomia Civil Code. This duty lo defend arises immediately when such claim is made and shall be 
independenl of any finding of negligence and shall arise regardless of any claim or assertion lhal 
Indemnitee caused or contributed to the Losscs. Consultant shall provide legal counsel acceptable to the 
County. 

7.3 Dutv to Cooperatc: Each party shall notify the other party within ten (10) days in 
writing of any claim or damage related to activities perfonned under this Agreement. The parties shall 
cooperale with each other in the investigation and disposition of any claim arising out of the activities 
under this Agreement. Specifically, Consultant shalltake all steps necessary to assist the County in the 
defense of any claim brought by a contractor hired to construct the Project regarding any errors, flaws, 
and/or omissions in the plans or specifications ofthe Project. 

7.4 Pntcnt Rights: Consultant represents that professional services provided by Consultant 
pursuant to this Agreement does nol infringe on any other copyrighted work. Consultant shall defend, 
indernnify and hold hannless the County from allloss, cost, damage, expense, liability or claims, 
including attomeys' fees, court costs, litigation expenses and expert consultant or witness fees, that may at 
any time arise for any infringement of the patent rights, copyright, trade secret, trade name, trademark, 
service mark or any other proprietary right of any person or persons in consequencc of the use by the 
County of any articles or services supplied under this agreemenl. 

The foregoing provisions in this section "Indemnification" shall survive the term and tennination of this 
Agreement. 

8.0 GENERAL PROVISIONS 

8.1 Entirc Agrccment: This Agreement constitutes the entire Agreement between the parties 
with respect to any matter referenced herein and supersedes any and all other prior writings and oral 
negotiations. This Agreement may be modified only in writing, and signed by the parties in interest at the 
time of such modification. The tenns of this Agreement shall prevail over any inconsistent provision in 
any other contract document appurtenant hereto, including exhibits to this Agreemenl. 

8.2 Reprcscntntives: The Director of the Stanislaus County Department of Publie Works, or 
his designee, shall be the representative of County for purposes of this Agreement and may issue all 
consents, approvals, directives and agreements on behalf ofthe County, called for by this Agreement, 
except as otherwise expressly provided in this Agreement. Consultant shall designale a representative for 
purposes ofthis Agreement who shall be authorized to issue all consents, approvals, directives and 
agreements on behalf of Consultant called for by trus Agreement, except as otherwise expressly provided 
in trus Agreement. 

8.3 Proiect Managcrs: County shall designale a Project Managcr to work directly with 
C'onst.!ltant in the perfonnance of this Agreem~nt. Consultant shall designale a Project Manager who shall 
represent it and be its agentin all consultations with County during the tenn ofthis Agreement. 
Consultant or its Project Manager shall attend and assist in all coordination meetings called by County. 

8.4 Designated Personnel: A materia! c-ovenant of trus agreement is that the Consultant shall 
assign the individuals designated below to perfonn the functions designated so Iong as they continue in 
the employ of the Consultant. The designated individuals shall, so long as their perfonnance continues to 
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be acceptable to County, remain in charge ofthe services for the Project from beginning through 
completion of services. 

a. Project Manager: Bobby Pentorali, Senior Conslruction Manager 
b. Lead/Manager: n/a 

8.5 Removai of Personncl or Sub-Consultants: lf the County, in its sole discretion at any 
time during the tenn ofthis agreement, desires theremovai of any person or sub-consultant assigned by 
Consultant to perform services, then the Consultant shall remove such person or consultant immediately 
upon receiving notice from the County. 

8.6 Notices: Any notices, documents, correspondence or other communications conceming 
this Agreement or the work hereunder may be provided by personai delivery, facsimile or mail and shall 
be addressed as set forth below. Such communication shall be deemed served or delivered: a) at the time 
of delivery if such communication is sent by personai delivery; b) at the time of transmission if such 
communication is sent by facsimile; and c) 48 hours after deposit in the U.S. Mail as reflected by the 
official U.S. postmark if such communication is sent through regular United States mail. 

lf to County: 

lf to Consultant: 

David Leamon, Deputy Director 
Stanislaus County Publie Works 
1716 Morgan Road 
Modesto, CA 95358 

Bobby Pentorali, Senior Construction Manager 
Harris & Associates, Jne. 
140 1 Willow Pass Road, Suite 500 
Concord, CA 94520 

8.7 Attornevs' Fecs: ln the event that litigation is brought by any party in connection with 
this Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and 
expenses, including reasonahle attorneys' fees, incurred by the prevailing party in the exercise of any of 
its rights or remedies hereunder or the enforcement of any of the tenns, conditions, or provisions hereof. 

8.8 Claims Filed bv County's Construction Contractor: lf claims are filed by County's 
construction contractor relating to work perfonned by Consultant's personnel, and additional infonnation 
or assistance from Consultant's personnel is required in order to evaluate or defend againsl such claims; 
Consultant agrees to make its personnel available for consultation with County's construction contract 
administration and legal staff and for testimony, if necessary, at depositions and at trial or arbitration 
proceedings. 

Consultant's personnel that County considers essential to assist in defending against construction 
contractor claims witl he made availahle on reasonable notice from County. Consultation or testimony 
will be reimbursed at the same rates, including travel costs that are being paid for Consultant's personnel 
services under this contract. 

8.9 Govcrning Law: This Agreement shall he govemed hy and construed under the laws of 
the State of California without giving effect to that body of laws pertaining to conflict of laws. ln the 
event of any legal action to enforce or interpret this Agreement, the parties hereto agree that the sole and 
exclusive venue shalt be a court of competent jurisdiction Iaeated in Stanislaus County, California. 
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8.10 Assignmcnt: Consultant shall nol voluntarily or by operatien of Jaw assign, transfer, 
sublet or encumber all or any part of Consultant's interest in this Agreement without County's prior 
written consent. Any attempted assignment, transfer, sublctting or encumbrance shall be void and shall 
constitute a breach ofthis Agrecment and cause for tennination ofthis Agreement. Regardlcss of 
County's consent, no subletting or assignment shall release Consultant of Consullant's obligation to 
perform all other obligations to be performed by Consultant hereunder for the tcrm ofthis Agreement. 

8.11 lndcpcndcnt Contractor: Consultant is and shall be acting at all times as an 
independent contractor and not as an employee ofCounty. Consultant shall secure, at his expense, and be 
responsible for any and all payment oflncome Tax, Social Security, State Disability lnsurance 
Compensation, Unemployment Compensation, and other payroll deductions for Consultant and its 
officers, agents, and employees, and all business licenses, if any are required, in connection with the 
services to be perfonned hcreunder. Consultant hereby indemnifies and holds County harmless from any 
and all claims that may bc made against County based upon any contention by any third party that an 
employer-employee relationship exists by reason of this Agreement. 

8.12 Coofideotiality: The Consultant agrees to keep confidential all information obtained or 
leamed during the course of furnishing services under this Agreement and to not disclose or reveal such 
information for any purpose not directly connected with the matter for which services are provided. 

Permission to Disclose inforrnation on one occasion, or public hearing held by the County relating to the 
contract, shall not authorize the Consultant to further disclose such information, or disseminate the same 
on any other occasion. 

The Consultant shall not comment publicly to thc press or any other media regarding the contract or the 
County's actions on the same, except to the County's staff, Consultant's own personnel involved in the 
performance ofthis contract, at pubtie hearings or in response to questions from a Legislative cornmittee. 

The Consultant shall not issue any news release or public relations item of any nature, whatsoever, 
regarding work performed or to be performed under th.is contract without prior review ofthe contents 
thereofby the County, and receipt ofthe County's written pennission. 

Any subcontract entered into as a result of this contract shall contain alJ of the provisions of this Article. 

8.13 Nationnl Labor Rclations Board Ccrtificntion: ln accordance with Publie Contract 
Code Section 10296, Consultant hereby stales under penalty of peljury that no more than one final 
unappealable finding of contempt of court by a federal court has been issued against Consultant with the 
irnmediately preceding two-year period, because of Consultant's failure to comply with an order of a 
federal court that orders Consultant to comply with an order ofthe National Labor Relations Board. 

8.14 Owoersbip of Documeots: Any interest, including copyright interests, of Consultant or 
its contractors or subconsultants in studies, reports, memoranda, computational sheets, drawings, plans or 
any other documents, including electronic data, prepared in connection with the Services, shall be the 
property of County. To the extent permittt·d by law, work product produce' l t'!!d::r this Agreem~nt shall 
be deemed works for hire and all copyrights in such works shall be the property ofthe County. ln the 
event that it is ever detennined that any works created by Consultant or its subconsultants under this 
Agreement are not works for hire, Consultant hereby assigns to County all copyrights to such works. 
With the County's prior written approval, Consultant may retain and use capies of such works for 
reference and as documentation of experience and capabilities. 
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8.15 Reusc of Design Documcnts: Should the County desire to reuse the documents 
specified above and not use the services ofthe Consultanl, then the County agrees to require the new 
cvnsultanl to.ao;-.ume any and all obli~al ionq for tht: teusc uf tht: documents, aml the County releases 
Consultant and its subconsultants fram allliability associated with the reuse of such documents. 

8.16 Publie Rccords Act Disclosurc: Consultant has been advised and is aware that all 
reports, documents, information and data including, but not Jimited to, computer tapes, discs or files 
fumished ar prepared by Consultant, or any of its subconsultants, and provided to County may be subject 
to pubtie disclosure as required by the Califomia Publie Records Act (Califomia Govemment Code 
Section 6250 et. seq.). Exceptions to public disclosure may be those documents or informatian that 
qualifies as trade secrets, as thal term is defined in the Califomia Govemment Code Section 6254.7, and 
of which Consultant informs County af such trade secret. The County will endeavor to maintain as 
confidential all infonnation obtained by it that is designated as a trade secret. The Caunty shall not, in 
any way, be liable or responsible for the disclosure of any trade secret including, without limitation, those 
records so markcd if disclosure is deemed ta be required by law or by order ofthe Court. 

8.17 Rcsponsibilitv for Errors: Consultanl shall be responsible for its work and results 
under this Agreement. Consultant, when requested, shall fumish clarification andlor cxplanatian as may 
be required by the County's representative, regarding any services rendered under this Agreement at no 
additional cost to County. ln the event that an error or omission attributable to Consultant occurs, then 
Consultant shall, at no cost to County, provide all necessary design drawings, estimates and other 
Consultant professional services nccessary to rectify and correct the matter to the sole satisfaction of 
County and to participate in any meeting required with regard to the correction. 

8.18 Ordcr of Prcccdencc: Ordcr of Prcccdencc: In the event of inconsistency among any 
of thc Contract Documents, the fallawing order of precedence appi ies: 

1. This agreement shall prevail over all other documents; 
2. The attachments to this agreement shall prevail ovcr the RFQ and Response; 
3. The RFQ shall prevail over the Response. 

8.19 Costs: Each party shall bear its own costs and fees incurred in the preparation and 
negotiation of this Agreement and in the performance of its obligations hereunder except as expressly 
provided herein. 

8.20 No Third Partv Bcncficinrv Rights: This Agreement is entered into for the sole benefit 
of County and Consultant and no other parties are intended to be direct or incidental beneficiaries of this 
Agreement and no third party shall have any right in, under or to this Agreement. 

8.21 Construction: The parties have participated jointly in the negotiation and drafting of 
this Agreement. ln the event an ambiguity or question of intent or interpretation arises with respect to this 
Agreement, thls Agreement shall be construed as if drafted jointly by the parties and in accordance with 
its fair meaning. There shall be no presumption or burden of proof favoring or disfavoring any party by 
\:irtuc:- af the :-tuthorship of any of the provisia'ls of this Acifecment 

8.22 Amcndments: This Agreement may be amended only by a writing executed by the 
parties hereto or their respective successors and assigns. 

8.23 Waiver: The delay or failure of either party at any time to require performance or 
compliance by the other of any of its obligations or agreements shall in no way be deemed a waiver of 
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those rights to require such performance or compliance. No waiver of any provision of this Agreement 
shall be effective unless in writing and signed by a duly authorized representative of the party against 
whom enforcement of a waiver is sought. The waiver of any right or remedy in respect to any occurrence 
or event shall not be deemed a waiver of any right or remedy in respect to any other occurrence or event, 
nor sball any waiver constitute a continuing waiver. 

8.24 Severability: Ifany provision ofthis Agreement is detennined by a court ofcompetent 
jurisdiction to be unenforceable in any circumstance, such determination sball not affect the validity or 
enforceability ofthe remaining terms and provisions hereof or oftbe offending provision in any other 
circumstance. Notwithstanding the foregoing, ifthe value ofthis Agreement, based upon the substantial 
benefit of the bargain for any party is materially impaired, wbicb determination as made by tbe presiding 
court or arbitrator of competent jurisdiction sball be binding, then both parties agree to substitute such 
provision(s) through good faith negotiations. 

8.25 Counteroarts: This Agreement may be executed in one or more counterparts, each of 
wbich sball be deemed an original. Ali counterparts sball be construed together and sball constitute one 
agreement. 

8.26 Corporate Authority: The persons executing this Agreement on behalf of the parties 
hereto warrant that they are duly authorized to execute this Agreement on behalf of said parties and that 
by doing so, the parties hereto are formally bound to the provisions ofthis Agreement. 

IN WITNESS WHEREOF, tbe parties hereto have caused this Agreement to be executed by and 
through their respective authorized officers: 

COUNTY OH~= 1 
By: ~ 

Matt Macbado, Director 
Department ofPublic Works 

APPROVED AS TO FORM: 
John P. Doering 

Coun~Co 1 

By: 
--L~~M~~c~H-art __________ _ 

puty County Counsel 
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EXHIBIT A 

FEE SCHEDULE 
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Estimated Billing Rates 
Applicablc to "Oli· CaJ/ Constructiotr Mcmngcmcn/1 
Construction Inspeclion Sen•ices Jor Fulurc Projccls" for 
Stanislaus County. 

Effectivc Dccembcr J, 2016- Dccembcr 3 1, 2019 

Project Role Hourly Rate 

Project Managers $205.00 

Resident Engineers $185.00 

Structure Representatives $185.00 

Scheduling Engineers $160.00 

lnspectors· $165.00 

Administration $125.00 

• lnspcctors working in thc State of California arc subject to 
the Prc\•ailing \Vagc Rates cstablished for that arca. 

Harris & Associates, Jne Section 8. Estimated Billing Rates (Separate Envelope) 



EXHIBIT 8 

INSURANCE REQUIREMENTS 
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INSURANCE REQUIREMENTS 

Minimum Scope amll.imii.s-ofiu,.uranct•: Cono:;Hltallt, at its sole co~t and expen'i~, for L.ite fuH 
tenn of this Agreement (and any extensions thereot), shall obtain and maintain, at minimum, compliance 
with all ofthe following insurance coverage(s) and requirements. IfConsultant nonnally carries insurance 
in an amount greater than the minimum amount listcd below, that greater amount shall become the 
rninimum required amount of insurance for purposes of this Agrecment. The insurance listed below shall 
have a retroactive date of placemeni prior to, or coinciding with, the date services arc first provided that 
are govemed by the tenns of this Agreement: 

(a) Comprehensive generalliability, including premises-operations, productsl completed 
operations, broad fonn property damage, blanket contractualliability, independent contractors, 
personai injury with a policy limit ofnot less than Two Million Dollars ($2,000,000), combined 
single limits, per occurrence and aggregate. lfCommercial General Liability lnsurance or other 
fonn with a general aggregate limit is used, either the general aggregate limit shall apply 
separately to any act or omission by Consultant under this Agreement or the general aggregate 
limit shall be twice the required occurrence limit. 
(b) Automobile liability for owned vehicles, hired, and non-owned vehicles, with a policy 
limit of not Jess than One Million Dollars ($1 ,000,000), combined single limits, per occurrence 
and aggregatc. 
(c) Workers' compensation insurance as required by the State ofCalifomia. 
(d) Professional errors and omissions ("E&O") liability insurance with policy limits ofnot 
less than Two Million Dollars ($2,000,000), combined single limit for cach occurrencc. lf 
Consultant cannot provide an occurrence policy, Consultant shall provide insurance covering 
claims made as a result ofperfonnance ofWork on this Project and shall maintain such insurance 
in effect for not less than three years following Final Completion of the Project. 

Eodorsements: The Consultant shall obtain a specific endorsement to all required insurance 
policies, except Professional Liability insurance, narning the County of Stanislaus, its Officers, Directors, 
Officials, Agents, Employees and Volunteers as additional insureds for at least three years after the 
completion of the work to be perfonned under this Agreement, but, to the extent that any insurance issued 
to Consultant in effect after the expiration of three ycars provides additional insured coverage to parties 
Consultant agreed in writing to name as an additional insured, then Consultant shall have the obligation 
under this contract to obtain such additional insured coverage for the County, under any and all policies 
Consultant has regarding: 

(a) Liability arising from or in connection with the performance or omission to perfonn any tenn 
or condition of this Agreement by or on behalf of the Consultant, including the insured's 
general supervision of its subconsultants; 

(b) Ongoing services, products and completed operations ofthe Consultant; 
(c) Prernises owned, occupied or used by the Consultant; and 
( d) Automobiles owned, leased, hired or borrowed by the Consultant. 
(e) For Workers' Compensation insurance, the insurance carrier shall agree to waive all rights of 

subrogation against the Connty, tts offic~rs . officials and t"mployees for losses arising from 
the performance of or the omission to perfonn any tenn or condition of this Agreement by the 
Consultant. 

Dcductibles: Any deductibles, self-insured retentions or named insureds must be declared in 
writing and approved by County. At theoption ofthe County, either: (a) the insurer shall reduce or 
eliminate such deductibles, self-insured retentions or named insureds, or (b) the Consultant shall provide a 
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.. 

bond, cash, letler of credit, guaranty or other security satisfactory to the County guaranteeing payment of 
the self-insured retention or deductible and payment of any and all cosls, losses, related investigations, 
claim administration and defense expenses. Th~ Connty, in its sole discretiou, may waive th ... rf'ttllireme-nt 
to reduce or eliminate deductibles or self-insured retentions, in which case, the Consultant agrees that it 
will be responsible for and pay any self-insured retention or deductible and will pay any and all cosls, 
losses, related investigations, claim administration and defense expenses related to or arising out of the 
Consullant's defense and indemnification obligations as set forth in this Agreement. 

Ccrtificotes oflnsurancc: At !east ten ( 1 0) days prior to the date the Consultant begins 
performance of its obligations under this Agreement, Consultant shall fumish County with certificates of 
insurance, and with original endorsements, showing coverage required by this Agreement, including, 
withoul limitation, those that verify coverage for subconsultants ofthe Consultant. The certificates and 
endorsements for each insurance policy are to be signed by a person authorized by thal insurer to bind 
coverage on its behalf. Ali certificates and endorsements shall be received and, in County's sole and 
absolute discretion, approved by County. County reserves the right to require complete capies ofall 
required insurance policies and endorsements, at any time. 

Non-limitiog: Nothing in this Section or the insurance described herein shall be construed as 
lirniting in any way, the indernnification provisions contained in this Agreement, or the liability of 
Consultant and Consultant's officers, employees, agenls, representatives or subconsultants for payments 
of damages to persons or property. 

Primarv losuraocc: The Consultant's insurance coverage shall be primary insurance regarding 
the County ofStanislaus, its Officers, Directors, Officials, Agents, Employees and Volunteers. Any 
insurance or self-insurance maintained by the County of Stanislaus, its Officers, Directors, Officials, 
Agents, Employees and Volunteers shall be excess of the Consultant's insurance and shall not contribute 
with Consultant's insurance. Any failure to comply with reporting provisions of the poticies sball not 
affect coverage provided to the County or its officers, officials and employees. The Consultant's 
insurance shall apply separatcly to each insured against whom claim is made or suit is brought, except 
with respect to the limits ofthe insurer's liability. Any and all insurances cared by it shall be deemed 
liability coverage for any and all actions it performs in connection with this Contract. 

Cancellation of Insuroocc: Each insurance policy required by this section shall be endorsed to 
state that coverage shall not be suspended, voided, canceled by either party except after thirty (30) days 
prior written notice has been given to County. The Consultant shall promptly notify, or cause the 
insurance carrier to promptly notify, the County of any change in the insurance policy or policies required 
under this Agreement, including, withoutlimitation, any reduction in coverage or in limits ofthe required 
policy or policies. Consultant shall maintain such coverage in effect for three years after substantial 
completion of the project to the extent it is commercially available at reasonable rates. 

Califoroia Admitted Iosurer: Insurance shall be placed with California admitted insurers 
(licensed to do business in Califomia) with a current rating by Best's Key Rating Guide of no less than A­
:VII; provided, however, that if no Califomia admitted insurance company provides the required 
insurance, it is acceptable to provide thf' requircd insurance through a Uniterl State:. domiciled r"'1ier that 
meets the required Best's rating and that is listed on the current List of Eligible Surplus Line Insurers 
maintained by the Califomia Department of lnsurance. 

Subconsultaots: Consultant shall require that all of its subconsultants are subject to the 
insurance and indemnity requirements stated herein, or shall include all subconsultants as additional 
insureds under its insurance policies. 
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ATTACHMENT 3 

Professional Design Services Master Agreement with NV5 



STANISLAUS COUNTY 

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT 

This Master Agreement, hereinafter referred to as "Agreement" is made and entered into by and between 
the County of Stanislaus, a political subdivision of the State of California, hereinafter referred to as 
"County" and NVS, Inc., hereinafter referred to as "Consultant". 

WHEREAS, County, by its Resolution No. 2016-624 adopted on the 13th day ofDecember, 2016 
awarded to Consultant an Agreement for On-Call Construction Management services. 

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions contained herein, 
the parties hereby agree as follows: 

1.0 PROFESSIONAL SERVICES TO BE PROVIDED BY CONSULT ANT 

1.1 Scope of Services: Consultant shall provide the professional services described in the 
County's Request for Qualifications ("RFQ") and Consultant's Response to County's RFQ (the 
"Response") which are incorporated by reference in Section 2.0 entitled "Contract Documents". 

Each project added to and to be performed under this Agreement shall be separately approved by 
the parties. Each project where the cost of services does not exceed $100,000 shall be approved by 
purchase order issued by the County Purchasing Agent or designee; projects greater than $100,000 shall 
be approved by resolution of the Board of Supervisors for the County. 

1.2 Professional Practices: All professional services to be provided by Consultant pursuant 
to this Agreement shall be provided by personnel experienced in their respective fields and in a manner 
consistent with the standards of care, diligence and skill ordinarily exercised by professional consultants 
in similar fields and circumstances in accordance with sound professional practices. Consultant also 
represents that it is familiar with all laws that may affect its performance of this Agreement and shall 
advise County of any changes in any laws that may affect Consultant's performance of this Agreement. 

1.3 Representations: Consultant represents that it has reviewed the RFQ and that in its 
professional judgment the services to be performed under this Agreement can be performed within the 
maximum fee set forth in Section 3.1 - Compensation. Consultant represents that it is qualified to 
perform the professional services required by this Agreement and possesses the necessary licenses and 
permits required to perform said services. 

1.4 Compliance with Laws: Consultant agrees that it shall perform the services required by 
this Agreement in compliance with all applicable Federal and California laws including, but not limited 
to, those laws related to minimum hours and wages; occupational health and safety; fair employment and 
employment practices; workers' compensation insurance and safety in employment; and all other Federal, 
State and local laws and ordinances applicable to the services required under this Agreement. 

1.5 Non-Discrimination: During the performance of this Agreement, Consultant and its 
officers, employees, agents, representatives or subconsultants shall not unlawfully discriminate, harass, or 
allow harassment against any employee or applicant for employment in violation of any federal, state or 
local law, rule or regulation against any employee, applicant for employment or person receiving services 
under this Agreement because of race, religion, color, national origin, ancestry, physical or mental 
disability, medical condition (including genetic characteristics), marital status, age, political affiliation, 
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sex or sexual orientation. Consultant and its officers, employees, agents, representatives or 
subconsultants shall comply with all applicable Federal, State and locallaws and regulations related to 
non-discrimination and equal opportunity, including without limitation the County's nondiscrirnination 
policy; the Fair Employment and Housing Act (Government Code sections 12900 et seq.); California 
Labor Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P .L. 88-352), as 
amended; and all applicable regulations promulgated in the California Code of Regulations or the Code of 
Federal Regulations. 

1.6 Non-Exclusive Agreement: Consultant acknowledges that County may enter into 
agreements with other consultants for services similar to the services that are subject to this Agreement or 
may have its own employees perform services similar to those services contemplated by this Agreement. 

1. 7 Delegation and Assignment: This is a personai service contract, and the duties set forth 
herein shall not be delegated or assigned to any person or entity without the prior written consent of 
County. Consultant may engage a subconsultant(s) as perrnitted by law and may employ other personnel 
to perform services contemplated by this Agreement at Consultant's sole cost and expense. 

1.8 Subcontracting: Nothing contained in this contract or otherwise, shall create any 
contractual relation between County and any subconsultants(s), and no subconsultant shall relieve 
Consultant of its responsibilities and obligations hereunder. Consultant agrees to be as fully responsible 
to County for the acts and omissions of its subconsultant(s) and of persons either directly or indirectly 
employed by any of them as it is for the acts and ornissions of persons directly employed by Consultant. 
Consultant's obligation to pay its subconsultant(s) is an independent obligation from County's obligation 
to make payments to the Consultant. 

Consultant shall perform the services with resources available within its own organization; and no partion 
of the work pertinent to this Agreement shall be subcontracted without written authorization by the 
County, except that, which is expressly identified in the approved Cost Proposal. 

Any substitution of subconsultants must be approved in writing by the County. 

1.9 Conflict of lnterest: Consultant shall disclose any financial, business, or other 
relationship with County that may have an impact upon the outcome ofthis Agreement, or any ensuing 
County construction project. The Consultant shall also Iist current clients who may have a financial 
interest in the outcome ofthis Agreement, or any ensuing County construction project, which will follow. 

Consultant represents that it has no interest and shall not acquire any interest direct or indirect which 
conflicts, or has the appearance of conflicting, in any manner or degree with the performance of the work 
and services under this Agreement. 

Consultant hereby certifies that neither Consultant, nor any firm affiliated with the Consultant will bid on 
any construction agreement, or on any agreement to provide construction inspection for any construction 
project resulting from this Agreement. An affiliated firm is one, which is subject to the control ofthe 
same persons through j oint ownership. or otherwise. 

Except for subconsultants whose services are limited to providing surveying or materials testing 
information, no subconsultant who has provided design services in connection with this Agreement shall 
be eligible to bid on any construction agreement, or on any agreement to provide construction inspection 
for any construction project resulting from this Agreement. 
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1.10 Covenant Against Contingent Fees: Consultant warrants that he/she has not employed 
or retained any company or person, other than a bona fide employee working for the consultant; to solicit 
or secure this Master Agreement; and that he/she has not paid or agreed to pay any company or person 
other than a bona fide employee, any fee, cornmission, percentage, brokerage fee, gift, or any other 
consideration, contingent upon or resulting from the award, or formation ofthis Master Agreement. For 
breach or violation ofthis warranty, the local agency shall have the right to annul this Master Agreement 
without liability, or at its discretion; to deduct from the Master Agreement price or consideration, or 
otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift, or contingent 
fee. 

1.11 Rebates, Kickbacks or Other Unlawful Consideration: The Consultant warrants that 
this Master Agreement was not obtained or secured through rebates, kickbacks or other unlawful 
consideration, either promised or paid to any County employee. For breach or violation ofthis warranty, 
County shall have the right in its discretion; to terrninate the agreement without liability; to pay only for 
the value of the work actually performed; or to deduct from the agreement price; or otherwise recover the 
full amount of such rebate, kickback or other unlawful consideration. 

1.12 Prohibition of Expending State or Federal Funds for Lobbying: The Consultant 
certifies to the best ofhis or her knowledge and beliefthat: 

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on behalf of 
the Consultant to any person for influencing or attempting to influence an officer or employee of any state 
or federal agency; a Member of the State Legislature or United States Congress; an officer or employee 
of the Legislature or Congress; or any employee of a Member ofthe Legislature or Congress, in 
connection with the awarding of any state or federal contract; the making of any state or federal grant; the 
making of any state or federalloan; the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any state or federal contract, grant, loan, or 
cooperative agreement. 

If any funds other than federal appropriated funds have been paid, or will be paid to any person for 
influencing or attempting to influence an officer or employee of any federal agency; a Member of 
Congress; an officer or employee of Congress, or an employee of a Member of Congress; in connection 
with this federal contract, grant, loan, or cooperative agreement; the Consultant shall complete and submit 
Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions. 

This certification is a materia! representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of this certification is a prerequisite for making or entering into 
this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required 
certification shall be subject to a civil penalty ofnot less than $10,000 and not more than $100,000 for 
each such failure. 

The Consultant also agrees by signing this document that he or she shall require that the language of this 
certification be included in alllower-tier subcontracts, which exceed $100,000, and that all such sub 
recipients shall cert.ify and disclose accordingly. 

1.13 Debarment and Suspension Certification: The Consultant's signature affixed herein, 
shall constitute a certification under penalty of perj ury under the laws of the State of California, that the 
Consultant has complied with Title 49, Code ofFederal Regulations, Part 29, Debarment and Suspension 
Certificate, which certifies that he/she or any person associated therewith in the capacity of owner, 
partner, director, officer, or manager, is not currently under suspension, debarment, voluntary exclusion, 
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or determination af ineligibility by any federal agency; has not been suspended, debarred, voluntarily 
excluded, or deterrnined ineligible by any federal agency within the past three (3) 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 rnisconduct with 
the past three (3) years. Any exceptions ta this certification must be disclosed ta the County. 

Exceptions will not necessarily result in denial af recommendation for award, but will be considered in 
determining Consultant responsibility. Disclosures must indicate to who exceptions apply, initiating 
agency, and dates af actions. 

2.0 CONTRACT DOCUMENTS 

Contract documents consist af the following documents, including all changes, addenda, and 
modifications thereto: 

1 . Agreement and all attachments 
a. Exhibit A ~ Fee Schedule 
b. Exhibit B ~ Insurance Requirements 

2. County's Request for Qualifications 
3. Consultant 's Response 

3.0 COMPENSATION AND BILLING 

3.1 Compensation: For each task or project let under this Agreement Consultant shall be 
paid in accordance with the fee schedule set forth in Exhibit "A", attached hereto and made a part af this 
Agreement (the "Fee Schedule"). Consultant will be compensated on a time and materials basis, based on 
the hours worked by the Consultant's employees or subconsultants at the hourly rates specified in the Fee 
Schedule. Fee Schedule rates shall include direct salary costs, employee benefits, and overhead. The rates 
stated in the Fee Schedule are not adjustable during the term ofthis Agreement. Consultant's 
compensation under this Agreement shall in no case exceed Two Million Four Hundred Thousand 
Dollars ($2,400,000) during the term af this Agreement. The County may retain five percent af all 
periodic or progress payments made ta the Consultant until completion and acceptance of all work tasks 
and County shall have right ta withhold payment from Consultant for any unsatisfactory service until 
such time service is performed satisfactorily. 

3.2 Reimbursements: In addition ta the aforementioned fees, Consultant will be reimbursed 
for any expenses specifically set forth in a Project Scope ofWork. All such reimbursement amounts are 
lirnited ta those costs and expenses that are reasonable, necessary and actually incurred by the Consultant 
in connection with the services provided. The County shall not pay a mark up on any item af 
reimbursement. The County shall not pay for any item af overhead such as telephone, facsirnile, postage, 
etc. All requests for reimbursement shall be accompanied by a copy af the original invoice. 

3.3 Additional Services: Consultant shall not receive compensation for any services 
provided outside the scope af services specified in the County' s ("RFQ") and the Consultant 's 
("Response") and also as specified in each Project Scope af Services unless the County or the Project 
Manager for the Project, prior ta Consultant perforrning the additional services, approves such additional 
services in writing. It is specifically understood that oral requests and/or approvals af such additional 
services or additional compensation shall be barred and are unenforceable. 
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3.4 Method ofBilling: Consultant may submit invoices to County's Project Manager for 
approval on a progress basis, but no more often than once each calendar month. Said invoice shall be 
based on the total of all Consultants' sc:rvices that have been completed to County's sole satisfaction. 
County shall pay Consultant' s invoice within forty-five ( 45) days from the date County receives said 
invoice. Each invoice shall describe in detail, the services performed and the associated percentage of 
tasks completed. Any additional services approved and performed pursuant to this Agreement shall be 
designated as "Additional Services" and shall identify the number ofthe authorized change order, where 
applicable, on all invoices. 

3.5 Records and Audits: Records ofConsultant's services relating to this Agreement shall 
be maintained in accordance with generally recognized accounting principles and shall be made available 
to County, its Project Manager, The State, State Auditor, FHWA, or any duly authorized representative of 
the Federal Government for inspection ancl/or audit at mutually convenient times for a period ofthree (3) 
years from the termination of this Agreement. 

3.6 Extension of Term of Agreement: The original Fee Schedule shall apply to the 
extension of the term of the agreement unless renegotiated and approved by both parties in writing. 

3.7 Cost Principles: The Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall be 
used to determine the allowability of cost individual items. 

The Consultant also agrees to comply with federal procedures in accordance with 49 CFR, Part 18, 
Uniform Administrative Requirements for Grants and Cooperative Agreements to State and Local 
Governments. 

Any costs for which payment has been made to Consultant that are determined by subsequent audit to be 
unallowable under 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to the County. 

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

4.0 TIME OF PERFORMANCE 

4.1 Commencement and Completion ofWork: The professional services to be performed 
pursuant to this Agreement shall commence within five (5) days after County delivers its Notice to 
Proceed for each separately approved Project. Said services shall be performed in strict compliance with 
the Project Schedule approved by County as set forth in each Project Scope of Services. Each Project 
Schedule may be amended by mutual agreement ofthe parties. Failure to commence work in a timely 
manner and/or diligently pursue work to completion may be grounds for termination ofthis Agreement. 

4.2 Excusable Delavs: Neither party shall be responsible for delays or lack of performance 
resulting from acts beyond the reasonable control ofthe party or parties. Such acts shall include, but not 
be limited to, acts of God, fire, strikes, materia! shortages, compliance with laws or regulations, riots, acts 
of war, or any other conditions beyond the reasonable control of a party. 

5.0 TERM OF CONTRACT AND TERMINATION 

5.1 Term: This Agreement shall commence on the date ofthe award ofthis agreement and 
shall continue for a period of thirty-six months, or until all work on each proj ect let during the thirty-six 
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month period is completed, unless previously terminated as provided herein oras otherwise agreed to in 
writing by the parties. Additionally, the term ofthis agreement may be extended for an additional twenty­
four months by the parties mutual agreement. 

5.2 Notice of Termination: The County reserves and has the right and privilege of 
canceling, suspending or abandoning the execution of all or any part of the work contemplated by this 
Agreement, with or without cause, at any time, by providing written notice to Consultant. The terminahon 
of this Agreement shall be deemed effective upon receipt of the notice of termination. In the event of such 
termination, Consultant shall immediately stop rendering services under this Agreement unless directed 
otherwise by the County. 

5.3 Compensation: In the event of termination, County shall pay Consultant for reasonable 
costs incurred and professional services satisfactorily performed up to and including the date of County's 
written notice oftermination. Compensation for work in progress shall be prorated as to the percentage of 
work completed as of the effective date of termination in accordance with the fees set forth in Exhibit 
"A". In ascertaining the professional services actually rendered hereunder up to the effective date of 
termination of this Agreement, consideration shall be given to both completed work and work in progress, 
to complete and incomplete drawings, and to other documents pertaining to the services contemplated 
herein whether delivered to the County or in the possession of the Consultant. 

5.4 Documents: In the event of termination of this Agreement, all documents prepared by 
Consultant in its performance of this Agreement including, but not lirnited to, finished or unfinished 
design, development and construction documents, data studies, drawings, maps and reports, shall be 
delivered to the County within ten (1 0) days of delivery of terminahon notice to Consultant, at no cost to 
County. Any use of uncompleted documents without specific written authorization from Consultant shall 
be at County's sole risk and without liability or legal expense to Consultant. 

6.0 INSURANCE REQUIREMENTS 

6.1 Coverage Reguired: Contractor shall obtain, and maintain at all times during the term 
of this Agreement, insurance coverage in the amounts and coverage specified in the attached "Exhibit B". 

7.0 INDEMNIFICATION 

7.1 lndemnification: To the fullest extent allowed by law, Consultant shall defend, 
indemnify, and hold harrnless the County and its officers, directors, officials, agents, employees, 
volunteers and representatives ( collectively, "Indemnitee") from and against any and all claims, suits, 
actions, losses, injuries, damages or expenses of every name, kind, and description, including litigation 
costs and reasonable attomey's fees incurred, ( collectively, "losses") which are founded upon, arise out 
of, pertain to, or relate to, directly or indirectly, in whole or in part, the alleged negligence, recklessness, 
or willful rnisconduct of Consultant, its officers, agents, employees, volunteers, representatives, 
contractors and subconsultants, excluding, however, such liabilities caused in part by the sole negligence, 
active negligence or willful rnisconduct ofthe County, its agents, employees, and representatives. These 
indemnification obligations shall not be limited by any assertion or finding that (1) theperson or entity. 
indemnified is liable by reason of non-delegable duty, or (2) the losses were caused in part by the 
negligence of, breach of contract by, or violation of law by Indemnitee. N othing in this Agreement, 
including the provisions of this paragraph, shall constitute a waiver or lirnitation of any rights which 
Indemnitee may have under applicable law, including without lirnitation, the right to implied indemnity. 
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7.2 Dutv to Defend: The duty of Consultant to inderrmify and save hannless as set forth 
herein, shall include both the duty to inderrmify and at Consultant's own cost and expense the duty to 
defend as set forth in Section 2778 of the California Civil Code and as limited in section 2782.8 of the 
California Civil Code. This duty to defend arises immediately when such claim is made and shall be 
independent of any finding o'f negligence and shall arise regardless of any claim or assertion that 
Inderrmitee caused or contributed to the Losses. Consultant shall provide legal counsel acceptable to the 
County. 

7.3 Duty to Cooperate: Each party shall notify the other party within ten (1 0) days in 
writing of any claim or damage r.elated to activities performed 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. Specifically, Consultant shall take all steps necessary to assist the County in the 
defense of any claim brought by a contractor hired to construct the Project regarding any errors, flaws, 
and/or omissions in the plans or specifications ofthe Project. 

7.4 Patent Rights: Consultant represents that professional services provided by Consultant 
pursuant to this Agreement does not infringe on any other copyrighted work. Consultant shall defend, 
inderrmify and hold hannless the County from allloss, cost, damage, expense, liability or claims, 
including attorneys' fees, court costs, litigation expenses and expert consultant or witness fees, that may at 
any time arise for any infringement of the patent rights, copyright, trade secret, trade name, trademark, 
service mark or any other proprietary right of any person or persons in consequence of the use by the 
County of any articles or services supplied under this agreement. 

The foregoing provisions in this section "Indemnification" shall survive the term and termination of this 
Agreement. 

8.0 GENERAL PROVISIONS 

· 8.1 Entire Agreement: This Agreement constitutes the entire Agreement between the parties 
with respect to any matter referenced herein and supersedes any and all other prior writings and oral 
negotiations. This Agreement may be modified only in writing, and signed by the parties in interest at the 
time of such modification. The terms of this Agreement shall prevail over any inconsistent provision in 
any other contract document appurtenant hereto, including exhibits to this Agreement. 

8.2 Representatives: The Director ofthe Stanislaus County Department ofPublic Works, or 
his designee, shall be the representative of County for purposes of this Agreement and may issue all 
consents, approvals, directives and agreements on behalf ofthe County, called for by this Agreement, 
except as otherwise expressly provided in this Agreement. Consultant shall designate a representative for 
purposes ofthis Agreement who shall be authorized to issue all consents, approvals, directives and 
agreements on behalf of Consultant called for by this Agreement, except as otherwise expressly provided 
in this Agreement. 

8.3 Project Managers: County shall designate a Project Manager to work directly with 
Consultant in the performance ofthis Agreement. Consultant shall designate a Project Manager vrho shall 
represent it and be its agent in all consultations with County during the term of this Agreement. 
Consultant or its Project Manager shall attend and assist in all coordination meetings called by County. 

8.4 Designated Personnel: A materia! covenant of this agreement is that the Consultant shall 
assign the individuals designated below to perform the functions designated so long as they continue in 
the employ of the Consultant. The designated individuals shall, so long as their performance continues to 
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be acceptable to County, remain in charge of the services for the Proj ect from beginning through 
completion of services. 

a. Proj ect Manager: Brad Riel, P .E. 
b. Lead/Manager: n/a 

8.5 Removai ofPersonnel or Sub-Consultants: Ifthe County, in its sole discretion at any 
time during the term of this agreement, desires the removai of any person or sub-consultant assigned by 
Consultant to perform services, then the Consultant shall remove such person or consultant immediately 
upon receiving notice from the County. 

8.6 Notices: Any notices, documents, correspondence or other communications conceming 
this Agreement or the work hereunder may be provided by personai delivery, facsirnile or mail and shall 
be addressed as set forth below. Such communication shall be deemed served or delivered: a) at the time 
of delivery if such communication is sent by personai delivery; b) at the time of transmissi on if such 
communication is sent by facsimile; and c) 48 hours after deposit in the U.S. Mail as reflected by the 
official U.S. postmark if such communication is sent through regular United States mail. 

If to County: 

Ifto Consultant: 

David Leamon, Deputy Director 
Stanislaus County Publie Works 
1716 Morgan Road 
Modesto, CA 95358 

Brad Riel, P.E., Project Manger 
NV5, Inc. 
1215 West Center Street, Suite 201 
Manteca, CA 95337 

8.7 Attornevs' Fees: In the event that litigation is brought by any party in connection with 
this Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and 
expenses, including reasonable attomeys' fees, incurred by the prevailing party in the exercise of any of 
its rights or remedies hereunder or the enforcement of any of the terrns, conditions, or provisions hereof. 

8.8 Claims Filed by County's Construction Contractor: If claims are filed by County' s 
construction contractor relating to work perforrned by Consultant's personnel, and additional information 
or assistance from Consultant's personnel is required in order to evaluate or defend against such claims; 
Consultant agrees to make its personnel available for consultation with County's construction contract 
adrninistration and legal staff and for testimony, if necessary, at depositions and at trial or arbitration 
proceedings. 

Consultant' s personnel that County considers essential to assist in defending against construction 
contractor claims will be made available on re.p.sonable notice from County. Consultation or testimony 
will be reimbursed at the same rates, including travel costs that are being paid for Consultant's personnel 
servic.es under this contract. 

8.9 Governing Law: This Agreement shall be govemed by and construed under the laws of 
the State of California without giving effect to that body of laws pertaining to conflict of laws. In the 
event of any legal action to enforce or interpret this Agreement, the parties hereto agree that the sole and 
exclusive venue shall be a court of competent jurisdiction located in Stanislaus County, Califomia. 
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8.10 Assignment: Consultant shall not voluntarily or by operation of law assign, transfer, 
sublet or encumber all or any part of Consultant's interest in this Agreement without County's prior 
written consent. Any attempted assignment, transfer, subletting or encumbrance shall be void and shall 
constitute a breach of this Agreement and cause for termination of this Agreement. Regardless of 
County's consent, no subletting or assignment shall release Consultant of Consultant's obligation to 
perform all other obligations to be performed by Consultant hereunder for the term of this Agreement. 

8.11 lndependent Contractor: Consultant is and shall be acting at all times as an 
independent contractor and not as an employee of County. Consultant shall secure, at his expense, and be 
responsible for any and all payment of Income Tax, Social Security, State Disability Insurance 
Compensation, Unemployment Compensation, and other payroll deductions for Consultant and its 
officers, agents, and employees, and all business licenses, if any are required, in connection with the 
services to be performed hereunder. Consultant hereby indemnifies and holds County harmless from any 
and all claims that may be made against County based upon any contention by any third party that an 
employer-employee relationship exists by reason of this Agreement. 

8.12 Confidentialitv: The Consultant agrees to keep confidential all information obtained or 
leamed during the course of fumishing services under this Agreement and to not disclose or reveal such 
information for any purpose not directly connected with the matter for which services are provided. 

Permissi on to Disclose information on one occasion, or public hearing held by the County relating to the 
contract, shall not authorize the Consultant to further disclose such information, or disserninate the same 
on any other occasion. 

The Consultant shall not comment publicly to the press or any other media regarding the contract or the 
County's actions on the same, except to the County's staff, Consultant's own personnel involved in the 
performance of this contract, at public hearings or in response to questions from a Legislative comrnittee. 

The Consultant shall not issue any news release or public relations item of any nature, whatsoever, 
regarding work performed or to be performed under this contract without prior review of the contents 
thereofby the County, and receipt ofthe County's written permission. 

Any subcontract entered into as a result ofthis contract shall contain all ofthe provisions ofthis Article. 

8.13 National Labor Relations Board Certification: In accordance with Publie Contract 
Code Section 10296, Consultant hereby states under penalty of perjury that no more than one final 
unappealable finding of contempt of court by a federal court has been issued against Consultant with the 
immediately preceding two-year period, because of Consultant's failure to comply with an order of a 
federal court that orders Consultant to comply with an order ofthe National Labor Relations Board. 

8.14 Ownership ofDocuments: Any interest, including copyright interests, ofConsultant or 
its contractors or subconsultants in studies, reports, memoranda, computational sheets, drawings, plans or 
any other documents, including electronic data, prepared in connection with the Services, shall be the 
property of County. To the extent pennitted by law, work product produced under this Agreement shall 
be deemed works for hire and all copyrights in such works shall be the property ofthe County. In the 
event that it is ever determined that any works created by Consultant or its subconsultants under this 
Agreement are not works for hire, Consultant hereby assigns to County all copyrights to such works. 
With the County's prior written approval, Consultant may retain and use capies of such works for 
reference and as documentation of experience and capabilities. 
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8.15 Reuse of Design Documents: Should the County desire to reuse the documents 
specified above and not use the services of the Consultant, then the County agrees to require the new 
consultant to assume any and all obligations for the reuse of the documents, and the County releases 
Consultant and its subconsultants from allliability associated with the reuse of such documents. 

8.16 Publie Records Act Disclosure: Consultant has been advised and is aware that all 
reports, documents, information and data including, but not lirnited to, computer tapes, discs or files 
furnished or prepared by Consultant, or any of its subconsultants, and provided to County may be subject 
to public disclosure as required by the California Publie Records Act (California Government Code 
Section 6250 et. seq.). Exceptions to public disclosure may be those documents or information that 
qualifies as trade secrets, as that term is defined in the California Government Code Section 6254.7, and 
of which Consultant informs County of such trade secret. The County will endeavor to maintain as 
confidential all information obtained by it that is designated as a trade secret. The County shall not, in 
any way, be liable or responsible for the disclosure of any trade secret including, without lirnitation, those 
records so marked if disclosure is deemed to be required by law or by order ofthe Court. 

8.17 Responsibility for Errors: Consultant shall be responsible for its work and results 
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation as may 
be required by the County's representative, regarding any services rendered under this Agreement at no 
additional cost to County. In the event that an error or omission attributable to Consultant occurs, then 
Consultant shall, at no cost to County, provide all necessary design drawings, estimates and other 
Consultant professional services necessary to rectify and correct the matter to the sole satisfaction of 
County and to participate in any meeting required with regard to the correction. 

8.18 Order of Precedence: Order of Precedence: In the event of inconsistency among any 
ofthe Contract Documents, the following order ofprecedence applies: 

1. This agreement shall prevail over all other documents; 
2. The attachments to this agreement shall prevail over the RFQ and Response; 
3. The RFQ shall prevail over the Response. 

8.19 Costs: Each party shall bear its own costs and fees incurred in the preparation and 
negotiation of this Agreement and in the performance of its obligations hereunder except as expressly 
provided herein. 

8.20 No Third Party Beneficiary Rights: This Agreement is entered into for the sole benefit 
of County and Consultant and no other parties are intended to be direct or incidental beneficiaries of this 
Agreement and no third party shall have any right in, under or to this Agreement. 

8.21 Construction: The parties have participated jointly in the negotiation and drafting of 
this Agreement. In the event an ambiguity or question of intent or interpretation arises with respect to this 
Agreement, this Agreement shall be construed as if drafted j ointly by the parties and in accordance with 
its fair meaning. There shall be no presumption or burden of proof favoring or disfavoring any party by 
virtue of the authorship of any of the provisions of this Agreement. 

8.22 Amendments: This Agreement may be amended only by a writing executed by the 
parties hereto or their respective successors and assigns. 

8.23 Waiver: The delay or failure of either party at any time to require performance or 
compliance by the other of any of its obligations or agreements shall in no way be deemed a waiver of 
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those rights to require such performance or compliance. No waiver of any provision of this Agreement 
shall be effective unless in writing and signed by a duly authorized representative of the party against 
whom enforcement of a waiver is sought. The waiver of any right or r~medy .in respect to any occurrence 
or event shall not be deemed a waiver of any right or remedy in respect to any other occurrence or event, 
nor shall any waiver constitute a continuing waiver. 

8.24 Severability: If any provision of this Agreement is determined by a court of competent 
jurisdiction to be unenforceable in any circumstance, such determination shall not affect the validity or 
enforceability of the remaining terms and provisions hereof or of the offending provision in any other 
circumstance. Notwithstanding the foregoing, if the value of this Agreement, based upon the substantial 
benefit of the bargain for any party is materially impaired, which determination as made by the presiding 
court or arbitrator of competent jurisdiction shall be binding, then both parties agree to substitute such 
provision(s) through good faith negotiations. 

8.25 Counterparts: This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original. All counterparts shall be construed together and shall constitute one 
agreement. 

8.26 Corporate Authority: The persons executing this Agreement on behalf of the parties 
hereto warrant that they are duly authorized to execute this Agreement on behalf of said parties and that 
by doing so, the parties hereto are formally bound to the provisions of this Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by and 
through their respective authorized officers: 

COUNTY OF STANISLAUS 

By: -+-A+ ~..u-l.LtJL=~--'""amJ-L..I-.L.-;'--------~ ~nchad;,nirector 
Department ofPublic Works 

APPROVED AS TO FORM: 
John P. Doering 
County Counsel 

By~ anclaDeHart 
eputy County Counsel 

11 

NV5, INC. 

B;c 
Todd George, r-,.,-~ 
COO, Civil Program Management 
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EXHIBIT A 

FEE SCHEDULE 
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NVS, INC. 

Stanislaus County 

On-Call Construction Management 
2016 Charge Rates Schedule 

Professional 
Principal in Charge ........................................................................................................................ $259.14/hour 
Project Manager ............................................................................................................................ $221.87 /hour 

Construction Management 
Resident Engineer/Structure Representative ......................................................... $163.00- $222.00/hour 
*Construction Inspector (ARE/Bridge Inspector) ............................................... $153.00- $187.00/hour 
*Roadway, Utility and Electrical Inspectors ........................................................... $153.00- $187.00/hour 
Office Engineer/ Adm.inistrative Personnel... ............................................................... $68.00- $98.00/hour 

ODCs: 
Vehicle ............................................................................................................................................ $1,079 /month 

Rates are effective through Match 1, 2017. If contract assignment extends beyond that date, a new 
rate schedule will be added to the contract and will include an increase of 3% per year for all non­
prevailing wage positions. 

Litigation support will be billed at $300.00 per hour. 

If in the course of the work, it is requested by the County to perfonn specialized work requiring the 
addition of outside resources, an 8% markup will be added to invoices for this work. 

*Indicates positions requiring Prevailing Wage. Rates calculated based on ''Prevailing Wage" (PW) 
for Construction Management as published and required by the State of California (NC-63-3-9-2016-
1). This detennination requires an increase of $2.05 effective July 1, 2017. 

If the County prefers, vehicle costs can be billed in an hourly rate or via actual costs (supporting 
documentation included). 

FAR Overhead Rate: 122.31% 

Fee: 10% 

F AR Multiplier: 2.4454 

Effective 9/30/16 



EXHIBITB 
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INSURANCE REQUIREMENTS 

Minimuru Scope and Limits of Insurance: Co12sultant, at its sole cost and expense, for the full 
term ofthis Agreement (and any extensions thereof), shall obtain and maintain, at minimum, compliance 
with all ofthe following insurance coverage(s) and requirements. IfConsultant normally carries insurance 
in an amount greater than the rninimum amount listed below, that greater amount shall become the 
rninimum required amount of insurance for purposes of this Agreement. The insurance listed below shall 
have a retroactive date of placement prior to, or coinciding with, the date services are first provided that 
are govemed by the terms of this Agreement: 

( a) Comprehensive generalliability, including prernises-operations, products/ completed 
operations, broad form property damage, blanket contractualliability, independent contractors, 
personai injury with a policy limit ofnot less than Two Million Dollars ($2,000,000), combined 
single lirnits, per occurrence and aggregate. If Commercial General Liability Insurance or other 
form with a general aggregate lirnit is used, either the general aggregate limit shall apply 
separately to any act or ornission by Consultant under this Agreement or the general aggregate 
lirnit shall be twice the required occurrence lirnit. 
(b) Automobile liability for owned vehicles, hired, and non-owned vehicles, with a policy 
limit of not less than One Million Dollars ($1 ,000,000), combined single limits, per occurrence 
and aggregate. 
( c) W orkers' compensation insurance as required by the State of California. 
( d) Professional errors and omissions ("E&O") liability insurance with policy lirnits of not 
less than Two Million Dollars ($2,000,000), combined single lirnit for each occurrence. If 
Consultant cannot provide an occurrence policy, Consultant shall provide insurance covering 
claims made as a result ofperformance ofWork on this Project and shall maintain such insurance 
in effect for not less than three years following Final Completion ofthe Project. 

Endorsements: The Consultant shall obtain a specific endorsement to all required insurance 
policies, except Professional Liability insurance, naming the County of Stanislaus, its Officers, Directors, 
Officials, Agents, Employees and Volunteers as additional insureds for at least three years after the 
completion of the work to be performed under this Agreement, but, to the extent that any insurance issued 
to Consultant in effect after the expiration of three years provides additional insured coverage to parties 
Consultant agreed in writing to name as an additional insured, then Consultant shall have the obligation 
under this contract to obtain such additional insured coverage for the County, under any and all policies 
Consultant has regarding: 

(a) Liability arising from or in connection with the performance or ornission to perform any term 
or condition of this Agreement by or on behalf of the Consultant, including the insured's 
general supervision of its subconsultants; 

(b) Ongoing services, products and completed operations of the Consultant; 
( c) Premises owned, occupied or used by the Consultant; and 
( d) Automobiles owned, leased, hired or borrowed by the Consultant. 
( e) F or Workers' Compensation insurance, the insurance carrier shall agree to waive all rights of 

subrogation against the County, its officers, officials and employees for losses arising from 
the performance of or the ornission to perform any term or condition of this Agreement by the 
Consultant. 

Deductibles: Any deductibles, self-insured retentions or named insureds must be declared in 
writing and approved by County. At theoption ofthe County, either: (a) the insurer shall reduce or 
eliminate such deductibles, self-insured retentions or named insureds, or (b) the Consultant shall provide a 
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bond, cash, letter of credit, guaranty or other security satisfactory to the County guaranteeing payment of 
the self-insured retention or deductible and payment of any and all costs, losses, related investigations, 
claim administration and defense expenses. Tl}e County, in its sole discretion, may waive the requirement 
to reduce or eliminate deductibles or self-insured retentions, in which case, the Consultant agrees that it 
will be responsible for and pay any self-insured retention or deductible and will pay any and all costs, 
losses, related investigations, claim administration and defense expenses related to or arising out ofthe 
Consultant's defense and indemnification obligations as set forth in this Agreement. 

Certificates of Insurance: At least ten (1 0) days prior to the date the Consultant begins 
performance of its obligations under this Agreement, Consultant shall furnish County with certificates of 
insurance, and with original endorsements, showing coverage required by this Agreement, including, 
without limitation, those that verify coverage for subconsultants of the Consultant. The certificates and 
endorsements for each insurance policy are to be signed by a person authorized by that insurer to bind 
coverage on its behalf. All certificates and endorsements shall be received and, in County's sole and 
absolute discretion, approved by County. County reserves the right to require complete capies of all 
required insurance policies and endorsements, at any time. 

Non-limiting: Nothing in this Section or the insurance described herein shall be construed as 
limiting in any way, the indemnification provisions contained in this Agreement, or the liability of 
Consultant and Consultant's officers, employees, agents, representatives or subconsultants for payments 
of damages to persons or property. 

Primarv Insurance: The Consultant's insurance coverage shall be primary insurance regarding 
the County of Stanislaus, its Officers, Directors, Officials, Agents, Employees and Volunteers. Any 
insurance or self-insurance maintained by the County of Stanislaus, its Officers, Directors, Officials, 
Agents, Employees and Volunteers shall be excess of the Consultant's insurance and shall not contribute 
with Consultant's insurance. Any failure to comply with reporting provisions of the policies shall not 
affect coverage provided to the County or its officers, officials and employees. The Consultant's 
insurance shall apply separately to each insured against whom claim is made or suit is brought, except 
with respect to the limits ofthe insurer's liability. Any and all insurances cared by it shall be deemed 
liability coverage for any and all actions it performs in connection with this Contract. 

Cancellation of Insurance: Each insurance policy required by this section shall be endorsed to 
state that coverage shall not be suspended, voided, canceled by either party except after thirty (30) days 
prior written notice has been given to County. The Consultant shall promptly notify, or cause the 
insurance carrier to promptly notify, the County of any change in the insurance policy or policies required 
under this Agreement, including, without limitation, any reduction in coverage or in limits of the required 
policy or policies. Consultant shall maintain such coverage in effect for three years after substantial 
completion ofthe project to the extent it is commercially available at reasonable rates. 

California Admitted Insurer: Insurance shall be placed with California admitted insurers 
(licensed to do business in Califomia) with a current rating by Best's Key Rating Guide of no less than A­
: VII; provided, however, that if no Califomia admitted insurance company provides the required 
insurance, it is acceptable to provide the required insurance through a United States domiciled carrier that 
meets the required Best's rating and that is listed on the current List ofEligible Surplus Line Insurers 
maintained by the Califomia Department of Insurance. 

Subconsultants: Consultant shall require that all of its subconsultants are subject to the 
insurance and indemnity requirements stated herein, or shall include all subconsultants as additional 
insureds under its insurance policies. 
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