
REQUEST FOR PROPOSALS 
ENVIRONMENTAL, ENGINEERING AND DESIGN SERVICES  

FOR THE VISTA FLUME REPLACEMENT PIPELINE PROJECT 
 
Addendum 1 Info: 
 
Clarifications and Revisions 
 
Clarifications 
The deadline to submit questions and requests for information is no later than 5:00 PM 
April 2, 2026. 
 
Revisions 
Remove the previous version of Professional Services Agreement included to the RFP 
and replace with the updated version (attached).  
 
Questions & Answers 
 
Question 1: Would it be possible to obtain as-builts of the pipelines near the clearwell, 
as well as the clearwell itself? 
Answer 1: Information in the FRAS is what is available. Sensitive and City-owned 
information will be provided upon contract award. 
 
Question 2: Information was reviewed in the Data Collection Appendix in the FRAS, but 
it appears some information may be missing. 
Answer 2: All pertinent FRAS data and field maps are in Appendix A. However, note 
that much is GIS based, and therefore limited in accuracy. Available record drawings 
within the City of Escondido alignment alternatives will be provided upon request. 
Utilities within other jurisdictional boundaries are not available other than as presented 
on the field maps. Most dry and/or franchise utilities are unmapped and require further 
investigation and discovery throughout the project scope boundaries. Further research 
into alternative segments as well as the recommended alignment is required per the 
RFP. Available GIS (pressurized and unpressurized wet utilities) for VID, San Marcos, 
Escondido, Vallecitos, and Rincon Water will be provided upon contract award. 
 
Question 3: It is assumed that the tabs, cover letter, executive summary, and table of 
contents are excluded from the 50-page limit. Please confirm. 
Answer 3: Tabs, cover letter, and table of contents are excluded from the page count. 
An executive summary would be considered part of the page count. 
 
Question 4: Are we required to prepare traffic control plans (TCPs)? 
Answer 4: This multi-jurisdictional project requires the Vista Flume Replacement 
Pipeline Project Consultant to prepare TCPs to obtain necessary permits from each 
authority. The Consultant shall focus on performance-based requirements and safety 
(e.g., maintain required lane widths, ADA compliance, etc.), allowing contractor flexibility 
on means and methods. TCPs should utilize agency-standard drawings, manual of 
uniform traffic control devices (MUTCD), and local supplements where practical. The 
Consultant shall coordinate traffic phases with the Flume project’s phasing and staging. 
The District will reimburse the Consultant for the agencies’ plan review fees on monthly 
invoices. However, these costs should be accounted for in the Consultant’s fee. The 
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Consultant shall deliver all the necessary approvals, permits, and the project shall be 
“ready to build” upon construction bidding; any modifications to the approvals are at the 
contractor’s expense. 

Question 5: Can you provide any information pertaining to the Pechstein site master 
planning. 
Answer 5: Yes, attached are draft excerpts for Alternative 1 (Figure 4-6, 5-1 & 5-8), 
which is the favored of the two site alternatives based on preliminary environmental 
analysis and estimated cost. Please note that pending revisions to these documents will 
be finalized after proposals are due.  

Note proposed Figure 4-6 & 5-1 revisions include: 

Propose to combine the “Future HP Regulator” and “Flume Pressure Sustaining” vaults 
into a single above-grade block or concrete building with a roof for safety and sound 
attenuation. This building will likely require a bridge crane, ventilation, lighting, task 
electricity, electricity for valve actuation, personnel access door(s), a large equipment 
access door, and SCADA systems coordination with District staff and Escondido. The 
building should be designed to meet all applicable building codes and be resilient to 
wildfires. While housed together, the regulating systems will operate independently, with 
piping brought above-grade through a concrete slab. The Vista Flume Replacement 
Pipeline Project Consultant will design this facility. 

The Future VID-3 Turnout status is unknown with the San Diego County Water Authority 
and the existing VID-3 facility might remain in its current location for many years. The 
final site master plan will show schematically how the existing and future VID-3 turnouts 
can connect conceptually. The Vista Flume Replacement Pipeline Project Consultant 
will need to coordinate closely with Dudek and the San Diego County Water Authority 
and be required to design the connection details of this facility to the combined HP 
Regulator and Flume Pressure Sustaining building.  

Attachments:

Professional Services Agreement
Pechstein Master Plan Figures 4-6, 5-1 & 5-8
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April 6, 2026 

 
VISTA IRRIGATION DISTRICT 

 
ACKNOWLEDGEMENT OF 

 
ADDENDUM NO. 1 

 
REQUEST FOR PROPOSALS  

ENVIRONMENTAL, ENGINEERING AND DESIGN SERVICES  
FOR THE VISTA FLUME REPLACEMENT PIPELINE PROJECT 

 
 
Signing of this form acknowledges that the Consultant has received Addendum 
No. 1 and that they have read and understand the clarifications and changes set 
forth in the Addendum. 
 
This form must be signed by the Consultant’s authorized representative and 
returned with the Consultant’s proposal. 
 
 

Authorized Representative:  ________________________________________ 
 
 
Name of Consulting Firm:  __________________________________________ 
 
 
Date:  ___________________________________________________________ 
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Attachments 

 
 
 
 
 
 AGREEMENT FOR PROFESSIONAL SERVICES 
 BETWEEN VISTA IRRIGATION DISTRICT AND 

       

This Agreement is made and entered into as of _____________, by and between VISTA 
IRRIGATION DISTRICT, a special governmental district formed and operating under the Irrigation 
District Law, California Water Code Sections 20500, et seq. (hereinafter referred to as “DISTRICT”), and 
__________________ , a ____________[insert business structure, e.g., “a California 
corporation”]_______(hereinafter referred to as “CONSULTANT”). 

RECITALS 

A. DISTRICT is in need of the following services:  __________________________ 
(hereinafter referred to as the “Services”). 

B. CONSULTANT is duly licensed (where appropriate) and qualified to provide the 
Services. 

C. The purpose of this agreement is to establish the terms and conditions under which  
DISTRICT will retain CONSULTANT to provide the Services described herein. 

EXECUTORY AGREEMENTS 

NOW, THEREFORE, in consideration of the facts recited above and the covenants, conditions 
and terms set forth below, DISTRICT and CONSULTANT hereby agree as follows: 

SECTION ONE: CONSULTANT SERVICES 

1.1 Scope of Services.  In compliance with all terms and conditions of this Agreement, 
CONSULTANT shall provide the Services as described in the scope of work attached hereto as Exhibit 
“A” (“Scope of Services”).  If this Agreement is for the provision of goods, supplies, equipment or 
personal property, the terms “Services” shall include the provision (and, if designated in the Scope of 
Services, the installation) of such goods, supplies, equipment or personal property. 

1.2 Changes and Additions to Scope of Services.  DISTRICT shall have the right at any time 
during the performance of the Services, without invalidating this Agreement, to order extra work beyond 
that specified in the Scope of Services or make changes by altering, adding to, or deducting from the 
Services.  

1.2.1 No such new or changed work shall be undertaken unless a written order is first 
given by DISTRICT to CONSULTANT, incorporating therein any adjustment in (i) the Budget 
and Fee Schedule attached hereto as Exhibit “B,”  and/or (ii) the time to perform this Agreement, 
which adjustments are subject to the written approval of CONSULTANT.  
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1.2.2 It is expressly understood by CONSULTANT that the provisions of this Section 
1.2 shall not apply to Services specifically set forth in the Scope of Services or reasonably 
contemplated therein. CONSULTANT hereby acknowledges that it accepts the risk that the 
Services to be provided pursuant to the Scope of Services may be more costly or time consuming 
than CONSULTANT anticipates and that CONSULTANT shall not be entitled to additional 
compensation therefore. 

1.3 Standard of Performance.  CONSULTANT agrees that all Services shall be performed in 
a competent, professional, and satisfactory manner consistent with the level of care and skill ordinarily 
exercised by members of the profession currently practicing under similar conditions and in accordance 
with generally accepted professional practices and principles prevalent in the industry; and all goods, 
materials, equipment or personal property included within the Services shall be of good quality, fit for the 
purpose intended. 

1.4 Performance to Satisfaction of DISTRICT.  CONSULTANT shall perform all work and tasks 
comprising the Services to the satisfaction of DISTRICT within the time specified. If DISTRICT reasonably 
determines that any portion of the Services is not satisfactory, DISTRICT shall have the right to take 
appropriate action, including but not limited to: (a) meeting with CONSULTANT to review the quality of the 
work and resolve matters of concern; (b) requiring CONSULTANT to repeat unsatisfactory work at no 
additional charge until they are satisfactory; (c) suspending the delivery of work  to CONSULTANT for an 
indefinite time; (d) withholding payment; and (e) terminating this Agreement as hereinafter set forth. 

1.5 Instructions from DISTRICT.  In the performance of this Agreement, CONSULTANT 
shall report to and receive instructions from DISTRICT’s Project Manager designated in Paragraph 1.6 
below, or his or her designee.  Services other than those specifically described in the Scope of Services 
shall not be performed without the prior written approval of DISTRICT. 

1.6 Project Management. 

1.6.1 CONSULTANT designates _______________________________ to serve as 
Project Manager and to provide supervision and have overall responsibility for this Agreement on 
behalf of CONSULTANT.  CONSULTANT’s Project Manager shall not be removed or 
reassigned without the prior written approval of DISTRICT. 

1.6.2 DISTRICT designates      to serve as DISTRICT’s Project 
Manager to provide overall responsibility for this Agreement on behalf of DISTRICT.  

1.7 Familiarity with Work.  By executing this Agreement, CONSULTANT warrants that 
CONSULTANT (a) has thoroughly investigated and considered the Scope of Services to be performed, (b) has 
carefully considered how the Services should be performed, and (c) fully understands the facilities, difficulties, 
and restrictions attending performance of the Services under the Agreement.  If the Services involve work 
upon any site, CONSULTANT warrants that CONSULTANT has or will investigate the site and is or will be 
fully acquainted with the conditions there existing, prior to commencement of Services hereunder.  Should 
CONSULTANT discover any conditions, including any latent or unknown conditions, which will materially 
affect the performance of the Services hereunder, CONSULTANT shall immediately inform DISTRICT of 
such fact and shall not proceed except at CONSULTANT’s risk until written instructions are received from 
DISTRICT’s Project Manager. 

1.8 Prohibition Against Subcontracting or Assignment.  CONSULTANT shall not contract 
with any other entity to perform in whole or in part any of the Services required hereunder without the 
prior express written approval of DISTRICT.  In addition, neither the Agreement nor any interest herein 
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may be transferred, assigned, conveyed, hypothecated, or encumbered voluntarily or by operation of law, 
whether for the benefit of creditors or otherwise, without the prior express written approval of 
DISTRICT.   

1.8.1 In the event of any unapproved transfer, including any bankruptcy proceeding, 
DISTRICT may, in its sole and absolute discretion, void the Agreement.   

1.8.2 If CONSULTANT subcontracts any of the Services to be performed under this 
Agreement as permitted under this Agreement, CONSULTANT shall be as fully responsible to 
DISTRICT for the acts and omissions of CONSULTANT’s subcontractor and of the persons 
employed by the subcontractor, as CONSULTANT is for the acts and omissions of persons 
directly employed by CONSULTANT.  Nothing contained in this Agreement shall create any 
contractual relationship between any subcontractor of CONSULTANT and DISTRICT.  
CONSULTANT shall bind every subcontractor and every subcontractor of a subcontractor to the 
terms of this Agreement applicable to CONSULTANT’s work unless specifically set forth to the 
contrary in the subcontract in question and approved in writing by DISTRICT.  It shall be 
CONSULTANT’s responsibility to confirm that each subcontractor meets the minimum 
insurance requirements specified below. 

1.8.3 No approved subcontract or transfer shall release any surety of CONSULTANT of 
any liability hereunder without the prior express written consent of DISTRICT. 

1.8.4 Nothing contained herein shall prevent CONSULTANT from employing 
professional associates as CONSULTANT may deem appropriate to assist in the performance of 
Services under this Agreement. 

1.9 Records and Reports.  Upon request by DISTRICT, CONSULTANT shall prepare and 
submit to DISTRICT any reports concerning CONSULTANT’s performance of the Services rendered under 
this Agreement.  DISTRICT shall have access, upon reasonable notice, to the books and records of 
CONSULTANT related to CONSULTANT’s performance of this Agreement.  All drawings, documents, and 
other materials prepared by CONSULTANT in the performance of this Agreement (a) shall be the property of 
DISTRICT and shall be delivered at no cost to DISTRICT upon request of DISTRICT or upon the termination 
of this Agreement, and (b) are confidential and shall not be made available to any individual or entity without 
the prior written approval of DISTRICT.  CONSULTANT shall keep and maintain all records and reports 
related to this Agreement for a period of three (3) years following termination of this Agreement, and 
DISTRICT shall have access to such records at any time during normal business hours upon 48 hours notice. 

SECTION TWO: TERM AND TIME OF PERFORMANCE 

2.1 Term of Agreement.  Unless terminated earlier as set forth in this Agreement, the 
Services shall commence on __________________ (“Commencement Date”) and the term of this 
Agreement shall continue through its expiration on _______________. 

2.1.1 The time provided to CONSULTANT to complete the Services required by this 
Agreement shall not affect DISTRICT’s right to terminate this Agreement, as provided for in 
Section 6. 

2.1.2 DISTRICT shall have the option to renew this Agreement for a maximum of two (2) 
additional one-year term periods under the terms and conditions in effect at the end of the initial term 
or any extended term (each, an “Option Period”).  To exercise the option, DISTRICT shall give notice 
to CONSULTANT not more than 90 days nor fewer than 60 days prior to the end of the initial term or 
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first Option Period.  The price(s) for the Services during the Option Period shall be the same as the 
price(s) for the Services during the previous term unless, not more than 120 days nor fewer than 90 
days prior to the end of the term, CONSULTANT provides written notice to DISTRICT of the new 
price(s) for the Services during the Option Period. 

2.2 Time for Performance; Force Majeure.  CONSULTANT shall perform the Services in a 
prompt and timely manner in accordance with the activity schedule shown in Exhibit “C.”  The time 
period specified in the activity schedule or this Agreement for performance of Services shall be extended 
because of any delays due to unforeseeable causes beyond the control and without the fault or negligence 
of DISTRICT or CONSULTANT, including but not restricted to acts of God or of the public enemy, 
unusually severe weather, fires, earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, 
freight embargoes, wars, litigation and/or acts of any governmental agency, including DISTRICT, if the 
delaying party shall within ten (10) days of the commencement of such delay notify the other party in 
writing of the causes of the delay.  

2.2.1 If CONSULTANT is the delaying party, DISTRICT shall ascertain the facts and 
the extent of delay, and extend the time for performing the Services for the period of the enforced 
delay when and if in the judgment of DISTRICT such delay is justified.  DISTRICT’s 
determination shall be final and conclusive upon the parties to this Agreement.   

2.2.2 In no event shall CONSULTANT be entitled to recover damages against 
DISTRICT for any delay in the performance of this Agreement, however caused.  
CONSULTANT’s sole remedy shall be extension of this Agreement pursuant to this Paragraph 
2.2. 

SECTION THREE: COMPENSATION AND PAYMENT 

3.1 Compensation.  CONSULTANT shall be compensated in accordance with the terms of the 
Budget and Fee Schedule attached hereto as Exhibit “B.”  Included in the Budget are all ordinary and overhead 
expenses incurred by CONSULTANT and its agents and employees, including meetings with DISTRICT 
representatives, and incidental costs incurred in performing the Services under this Agreement.  Unless 
otherwise specified in the Budget and Fee Schedule, DISTRICT shall compensate CONSULTANT on a time-
and-materials basis at the rates listed in Exhibit “B.”   

3.2 Payment.  CONSULTANT shall submit itemized monthly statements for Services 
rendered under this Agreement.  Each monthly statement shall reference this Agreement, the Work Order 
number (if applicable), the date and description of Services performed, and the amount invoiced.  
DISTRICT shall pay the statements within thirty (30) days of receipt.  Payments shall be subject to 
review for compliance by DISTRICT with the requirements of this agreement and shall be subject to a 
final audit upon completion of all Services.  No other compensation will be paid except for work in 
accordance with Paragraph 1.2 above. 

3.2.1 Total Payment.  DISTRICT shall not, absent prior written approval, pay any 
additional sum for any expense or cost incurred by CONSULTANT in rendering the Services 
pursuant to this Agreement.  DISTRICT shall make no payment for any extra, further, or 
additional service pursuant to this Agreement.  In no event shall CONSULTANT submit any 
invoice for an amount in excess of the maximum amount of compensation provided above either 
for a task or for the entirety of the Services performed pursuant to this Agreement, unless this 
Agreement is modified in writing prior to the submission of such an invoice. 
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3.2.2 Hourly Fees.  Fees for the Services performed by Consultant on an hourly basis 
shall not exceed the amounts shown on the fee schedule included with Exhibit B. 

3.2.3 Reimbursable Expenses.  Unless otherwise set forth in Exhibit B, reimbursable 
expenses of CONSULTANT are included within, and count against, any maximum amount 
specified in Exhibit B of this Agreement. 

3.2.4 Payment of Taxes.  Consultant is solely responsible for the payment of 
employment taxes incurred under this Agreement, and for the payment of any applicable federal, 
state or local taxes arising as a result of the performance of this Agreement. 

3.2.5 Payment upon Termination.  In the event that DISTRICT OR CONSULTANT 
terminates this Agreement pursuant to Section 6, DISTRICT shall compensate CONSULTANT 
for all outstanding costs and reimbursable expenses incurred for Services satisfactorily completed 
and for reimbursable expenses as of the date of written notice of termination.  CONSULTANT 
shall maintain adequate logs and timesheets in order to verify costs and reimbursable expenses 
incurred to that date. 

3.3 Retention of Funds.  CONSULTANT hereby authorizes DISTRICT to deduct from any 
amount payable to CONSULTANT (whether arising out of this Agreement or otherwise) any amounts the 
payment of which may be in dispute hereunder or which are necessary to compensate DISTRICT for any 
losses, costs, liabilities, or damages suffered by DISTRICT in connection with this Agreement or the 
activities of CONSULTANT hereunder, and all amounts for which DISTRICT may be liable to third 
parties by reason of CONSULTANT’s negligent acts, errors, or omissions, or willful misconduct, in 
performing or failing to perform CONSULTANT’s obligations under this Agreement.  DISTRICT in its 
sole and absolute discretion may withhold from any payment due CONSULTANT, without liability for 
interest, an amount sufficient to cover such claim or any resulting lien.  The failure of DISTRICT to 
exercise such right to deduct or withhold shall not act as a waiver of CONSULTANT’s obligation to pay 
DISTRICT any sums CONSULTANT owes DISTRICT. 

SECTION FOUR: INSURANCE AND INDEMNITY 

4.1 Insurance.  CONSULTANT shall carry all insurance required by Federal, State, County 
and local laws.  CONSULTANT shall procure and maintain, during the life of the AGREEMENT, 
adequate worker’s compensation, public liability, professional liability (where applicable) and property 
damage insurance.  The specific requirements for insurance as set forth in this article shall be considered 
minimum requirements.  CONSULTANT shall procure and maintain, during the life of this 
AGREEMENT, such commercial general liability and automobile liability insurance necessary to protect 
CONSULTANT and DISTRICT from all claims for bodily injury, including accidental death and 
property damage claims arising from operations under this AGREEMENT.  DISTRICT shall be named as 
additional primary insured on CONSULTANT’s policy without offset against CONSULTANT’s existing 
insurance and the certificate of insurance shall include reference to such provisions. 

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

(a) Insurance Services Office Commercial General Liability coverage 
(occurrence form CG 0001). 

[(b) Insurance Services Office form number CA 0001 (Ed. 1/87) covering 
Automobile Liability, code 1 (any auto).] 
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(c) Workers’ Compensation insurance as required by the State of California 
and Employer’s Liability Insurance. 

4.1.2 Minimum Limits of Insurance.  CONSULTANT shall maintain limits no less 
than: 

(a) General Liability:  $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form 
with a general and products-completed operations aggregate limit is used, either the 
general and products-completed operations aggregate limit shall apply separately to this 
project/location or the general and products-completed operations aggregate limit shall be 
twice the required occurrence limit. 

(b) Automobile Liability:  $1,000,000 per accident for bodily injury, death, 
and property damage. 

 (c) Professional Liability:  $1,000,000 per claim for negligent acts, errors or 
omissions of a professional nature. 

(d) Workers’ Compensation:  California Statutory Workers’ Compensation 
Insurance and Employer’s Liability Insurance shall be provided as required by law, with 
limits of not less than $1,000,000.00 per accident or bodily injury, and $1,000,000.00 per 
disease per employee.  In the alternative, Consultant may rely on a self-insurance program to 
meet those requirements, but only if the program of self-insurance complies fully with the 
provisions of the California Labor Code.  Determination of whether a self-insurance program 
meets the standards of the California Labor Code shall be solely in the discretion of 
DISTRICT.   

4.1.3 Continuation of Coverage.   The CONSULTANT shall, upon demand of the 
DISTRICT, deliver evidence of coverage showing continuation of coverage for at least five (5) 
years after completion of the project (not applicable to Builders’ Risk). CONSULTANT further 
waives all rights of subrogation under this agreement. When any of the required coverages 
expires during the term of this agreement, the CONSULTANT shall deliver the renewal 
certificate (s) including the general liability additional insured, primary/non-contributory 
endorsements and evidence of waiver of rights of subrogation against DISTRICT (for Worker’s 
Compensation) to DISTRICT at least ten (10) days prior to the expiration date.  

4.1.4 Deductibles and Self-Insured Retentions.  Any deductibles or self-insured 
retentions must be declared to and approved by DISTRICT.  At the option of DISTRICT, either:  

(a) The insurer shall reduce or eliminate such deductibles or self-insured 
retentions as respects DISTRICT, its officers, officials, employees and authorized 
volunteers; or  

(b) CONSULTANT shall provide a financial guarantee satisfactory to 
DISTRICT guaranteeing payment of losses and related investigations, claim 
administration and defense expenses. 

4.1.5 Other Insurance Provisions. The general liability and automobile liability 
policies are to contain, or be endorsed to contain, the following provisions: 
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(a) DISTRICT, its directors, officers, employees, and authorized volunteers 
are to be covered as additional insureds with respect to liability arising out of automobiles 
owned, leased, hired or borrowed by or on behalf of CONSULTANT; and with respect to 
liability arising out of work or operations performed by or on behalf of CONSULTANT 
including materials, parts or equipment furnished in connection with such work or 
operations.  General liability coverage can be provided in the form of an endorsement to 
CONSULTANT’s insurance using ISO endorsement CG2010, CG2033, or equivalent, or 
as a separate owner’s policy. 

(b) For any claims related to this Project, CONSULTANT’s insurance coverage 
shall be primary insurance as respects DISTRICT, its directors, officers, employees, and 
authorized volunteers.  Any insurance or self-insurance maintained by DISTRICT, its 
directors, officers, employees, or authorized volunteers shall be excess of CONSULTANT’s 
insurance and shall not contribute within. 

(c) Each insurance policy required by this clause shall be endorsed to state 
that coverage shall not be canceled by either party, except after thirty (30) days’ prior 
written notice by mail, has been given to DISTRICT, except for non-payment of 
premium for which ten (10) days prior notice will be given.  For purposes of this notice 
requirement, any adverse material change in the policy prior to its expiration shall be 
considered a cancellation.  CONSULTANT shall, upon demand of DISTRICT, deliver to 
DISTRICT all such policy or policies of insurance and the receipts for payment of 
premiums thereon. 

4.1.6 Acceptability of Insurers.  To be acceptable, insurers must have an A.M. Best 
rating of no less than A minus: VII, or equivalent, unless otherwise approved by DISTRICT 
General Manager. 

4.1.7 Verification of Coverage.  CONSULTANT shall furnish DISTRICT with 
original certificates and amendatory endorsements effecting coverage required by this clause. The 
endorsements should be on the standard ACORD insurance form or on another form approved by 
DISTRICT, provided those endorsements or policies conform to the requirements.  All 
certificates and endorsements are to be received and approved by DISTRICT before work 
commences.  DISTRICT reserves the right to require complete, certified copies of all required 
insurance policies, including endorsements effecting the coverage required by these specifications 
at any time. 

4.2 Indemnity.  The parties mutually acknowledge that DISTRICT has retained 
CONSULTANT to perform the Services set forth in this Agreement based upon the special skills, 
expertise and experience of CONSULTANT.  Accordingly, in performing the Services under this 
Agreement, CONSULTANT shall use the skill and care that a highly specialized professional, with 
expertise in the field, would use under similar circumstances.  Further, the parties mutually agree that, to 
the extent that CONSULTANT retains subconsultants or subcontractors to perform any portion of any of 
the tasks or Services under this Agreement, CONSULTANT has a duty to DISTRICT to ensure that the 
tasks and Services performed by such subconsultants or subcontractors meet the same professional level, 
skill and expertise expected of CONSULTANT.   

4.2.1 Except as set forth in subdivision 4.2.2, CONSULTANT shall indemnify, defend 
(with legal counsel acceptable to DISTRICT) and hold harmless DISTRICT and DISTRICT 
personnel from and against any and all actions, suits, claims, demands, judgments, attorneys fees, 
costs, damages to persons or property, losses, penalties, obligations, expenses or liabilities 
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(“Claims”) that may be asserted or claimed by any person or entity arising out of 
CONSULTANT’s performance of any tasks or Services for or on behalf of DISTRICT, whether 
or not there is concurrent negligence on the part of DISTRICT and/or any DISTRICT personnel, 
but excluding any Claims arising from the active  negligence or willful misconduct of DISTRICT 
or any DISTRICT personnel where the active negligence or willful misconduct is determined to 
be the actual and proximate cause of the alleged injury. 

4.2.2 The provisions of this subdivision 4.2.2 shall apply only in the event that 
CONSULTANT is a “design professional” within the meaning of California Civil Code section 
2782.8(c).  If CONSULTANT is a “design professional” within the meaning of Section 
2782.8(c), then, notwithstanding subdivision 4.2.1 above, to the fullest extent permitted by law 
(including, without limitation, Civil Code sections 2782 and 2782.6), CONSULTANT shall 
defend (with legal counsel reasonably acceptable to DISTRICT), indemnify and hold harmless 
DISTRICT and DISTRICT personnel from and against any Claim that arises out of, pertains to, 
or relates to, directly or indirectly, in whole or in part, the negligence, recklessness, or willful 
misconduct of CONSULTANT, any subconsultant, subcontractor or any other person directly or 
indirectly employed by them, or any person that any of them control, arising out of 
CONSULTANT’s  performance of any task or service for or on behalf of DISTRICT under this 
Agreement.  Such obligations to defend, hold harmless and indemnify DISTRICT or any 
DISTRICT personnel shall not apply to the extent that such Claims are caused in part by the sole 
active negligence or willful misconduct of DISTRICT or such DISTRICT personnel. 
CONSULTANT’s cost to defend DISTRICT and/or DISTRICT personnel against any such Claim 
shall not exceed CONSULTANT’s proportionate percentage of fault with respect to that Claim; 
however, pursuant to Civil Code section 2782.8(a), in the event that one or more defendants is 
unable to pay its share of defense costs due to bankruptcy or dissolution of the business, 
CONSULTANT shall meet and confer with DISTRICT (and, if applicable, other parties) 
regarding any unpaid defense cost.  To the extent CONSULTANT has a duty to indemnify 
DISTRICT or any DISTRICT personnel under this subdivision 4.2.2, CONSULTANT shall be 
responsible for all incidental and consequential damages resulting directly or indirectly, in whole 
or in part, from CONSULTANT’s negligence, recklessness or willful misconduct.   

SECTION FIVE: LEGAL RELATIONS AND RESPONSIBILITIES 

5.1 CONSULTANT shall keep itself fully informed of all existing and future State and 
Federal laws and all county, municipal and DISTRICT ordinances and regulations which in any manner 
affect those employed by it or in any way affect the performance of the Services pursuant to this 
Agreement.  CONSULTANT shall at all times observe and comply with all such laws, ordinances, and 
regulations and shall be responsible for the compliance of all work performed by or on behalf of 
CONSULTANT.   CONSULTANT shall cause all completed deliverables required under this Agreement 
to conform to all applicable Federal, State and local legal requirements.  When applicable, 
CONSULTANT shall not pay less than the prevailing wage, which rate is determined by the Director of 
Industrial Relations of the State of California.  

5.1.1 Requirement to Employ Persons Legally Authorized to Work and to Pay 
Prevailing Wage for Certain Contracts.  Consultant shall not hire or employ any person to 
perform work within DISTRICT or allow any person to perform the Services required under this 
Agreement unless such person is properly documented and legally entitled to be employed within 
the United States.  CONSULTANT is aware of the requirements of California Labor Code 
Sections 1720, et seq., and 1770, et seq., as well as California Code of Regulations, Title 8, 
Sections 1600, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing wage 
rates and the performance of other requirements on “Public works” and “Maintenance” projects.  
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If the Services are being performed as part of an applicable “Public works” or “Maintenance” 
project, as defined by the Prevailing Wage Laws, and if the total compensation is ONE 
THOUSAND DOLLARS ($1,000) or more, CONSULTANT agrees to fully comply with such 
Prevailing Wage Laws including, but not limited to, requirements related to the maintenance of 
payroll records and the employment of apprentices.  It is understood that it is the responsibility of 
CONSULTANT to determine the correct scale.  The State Prevailing Wage Rates may be 
obtained from the California Department of Industrial Relations (“DIR”) pursuant to California 
Public Utilities Code, Sections 465, 466, and 467 by calling 415-703-4774.  CONSULTANT 
shall make copies of the prevailing rates of per diem wages for each craft, classification, or type 
of worker needed to execute the Services available to interested parties upon request and shall 
post copies at CONSULTANT’s principal place of business and at the project site, if any.  The 
statutory penalties for failure to pay prevailing wage or to comply with State wage and hour laws 
will be enforced.  CONSULTANT must forfeit to DISTRICT TWENTY-FIVE DOLLARS 
($25.00) per day for each worker who works in excess of the minimum working hours when 
CONSULTANT does not pay overtime.    In accordance with the provisions of Labor Code 
Sections 1810 et seq., eight (8) hours is the legal working day.  CONSULTANT also shall 
comply with State law requirements to maintain payroll records and shall submit certified records 
electronically to the State Labor Commissioner1771.4.  CONSULTANT shall comply with all 
statutory requirements relating to the employment of apprentices. CONSULTANT shall comply 
with the contractor registration requirements of Labor Code Section 1725.5.  CONSULTANT 
shall defend (with counsel selected by DISTRICT), indemnify, and hold DISTRICT, its elected 
officials, officers, employees, and agents free and harmless from any claim or liability arising out 
of any failure or alleged failure to comply with the Prevailing Wage Laws.  It is agreed by the 
Parties that, in connection with performance of the Services, including, without limitation, any 
and all “Public Works” (as defined by the Prevailing Wage Laws), CONSULTANT shall bear all 
risks of payment or non-payment of prevailing wages under California law and/or the 
implementation of Labor Code Section 1781, as the same may be amended from time to time, 
and/or any other similar law.  CONSULTANT acknowledges and agrees that it shall be 
independently responsible for reviewing the applicable laws and regulations and effectuating 
compliance with such laws.  CONSULTANT shall require the same of all of its subcontractors. 

5.2 Licenses, Permits, Fees and Assessments.  CONSULTANT shall obtain at its sole cost 
and expense all licenses, permits, and approvals that may be required by law for the performance of the 
Services required by this Agreement.  CONSULTANT shall have the sole obligation to pay any fees, 
assessments, and taxes, plus applicable penalties and interest, which may be imposed by law and arise 
from or are necessary for CONSULTANT’s performance of any work required by this Agreement, and 
shall indemnify, defend, and hold harmless DISTRICT against any such fees, assessments, taxes, 
penalties, or interest levied, assessed, or imposed against DISTRICT thereunder. 

5.3 CONSULTANT as Independent Contractor.  CONSULTANT shall perform the Services, 
and all work required herein as an independent consultant of DISTRICT and shall remain at all times as to 
DISTRICT a wholly independent contractor.  DISTRICT shall not in any way or for any purpose become 
or be deemed to be a partner of CONSULTANT in its business or otherwise, or a joint venturer, or a 
member of any joint enterprise with CONSULTANT.  CONSULTANT shall not at any time or in any 
manner represent that it or any of its agents or employees are agents or employees of DISTRICT.  
CONSULTANT shall be under the control of DISTRICT as to the result to be accomplished but not the 
means; provided, however, that CONSULTANT shall consult with DISTRICT as provided in the Scope 
of Work.  Neither CONSULTANT nor any of CONSULTANT’s employees shall, at any time, or in any 
way, be entitled to any sick leave, vacation, retirement, or other fringe benefits from DISTRICT; and 
neither CONSULTANT nor any of its employees shall be paid by DISTRICT time and one-half for 
working in excess of forty (40) hours in any one week.  DISTRICT is under no obligation to withhold 
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State and Federal tax deductions from CONSULTANT’s compensation.  Neither CONSULTANT nor 
any of CONSULTANT’s employees shall be included in the competitive service, have any property right 
to any position, or any of the rights an employee may have in the event of termination of this Agreement. 

5.4 Ownership of Data, Reports and Documents.  Any work performed by or work product 
prepared or generated by CONSULTANT under this Agreement shall be the property of DISTRICT.  
CONSULTANT shall deliver to DISTRICT’s Project Manager, at the end of the Project, notes and 
surveys made, all reports of tests made, studies, reports, plans, a copy of electronic and digital files, and 
other materials and documents which shall be the property of DISTRICT.  CONSULTANT is not 
responsible to third parties for DISTRICT’s use of data, reports and documents on other projects.  
DISTRICT may use or reuse the materials prepared by CONSULTANT in any manner desired without 
additional compensation to CONSULTANT.   

5.5 Intellectual Property and Proprietary Information. 

5.5.1 Proprietary Information.  All proprietary information developed specifically for 
DISTRICT by CONSULTANT in connection with, or resulting from, this Agreement, including 
but not limited to inventions, discoveries, improvements, copyrights, patents, maps, reports, 
textual material, or software programs, but not including CONSULTANT’s underlying materials, 
software, or know-how, shall be the sole and exclusive property of DISTRICT, and are 
confidential and shall not be made available to any person or entity without the prior written 
approval of DISTRICT.  CONSULTANT agrees that the compensation to be paid pursuant to this 
Agreement includes adequate and sufficient compensation for any proprietary information 
developed in connection with or resulting from the performance of CONSULTANT’s Services 
under this Agreement.  CONSULTANT further understands and agrees that full disclosure of all 
proprietary information developed in connection with, or resulting from, the performance of 
Services by CONSULTANT under this Agreement shall be made to DISTRICT, and that 
CONSULTANT shall do all things necessary and proper to perfect and maintain ownership of 
such proprietary information by DISTRICT. 

5.5.2 Reproduction Rights.  Any and all patents and copyrights that arise from the 
Services or the creation of work in carrying out this Agreement shall be vested in DISTRICT, and 
CONSULTANT hereby agrees to relinquish all claims to such copyrights in favor of DISTRICT. 

5.5.3 Use of Patented Materials.  CONSULTANT shall assume all costs arising from 
the use of patented or copyrighted materials, including but not limited to equipment, devices, 
processes, and software programs, used or incorporated in the Services performed by 
CONSULTANT under this Agreement.  CONSULTANT shall indemnify, defend, and save 
DISTRICT harmless from any and all suits, actions or proceedings of every nature for or on 
account of the use of any patented or copyrighted materials. 

5.6 Covenant Against Discrimination. Consultants and contractors doing business with 
DISTRICT are expected to be equal opportunity employers who achieve or attempt to achieve parity in the 
representation of women and minorities in their work force.  In this regard:   

5.6.1 CONSULTANT covenants on behalf of itself and its employees, officers, agents, 
representatives and subcontractors that there shall be no discrimination against any person on 
account of race, color, creed, religion, sex, marital status, national origin, or ancestry, in the 
performance of this Agreement.  
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5.6.2 CONSULTANT shall ensure equal employment opportunity for all persons, 
regardless of race, color, religion, sex, creed, national origin, ancestry, age, medical condition, 
sexual orientation, physical or mental disability, Vietnam-era veteran or special disabled veteran 
status, marital status or citizenship, within the limits imposed  by law.  These principles are to be 
applied by CONSULTANT in all employment practices including recruiting, hiring, transfers, 
promotions, training, compensation, benefits, layoffs, and terminations. 

5.6.3 CONSULTANT shall comply with Title VII of the Civil Rights Act of 1964, as 
amended, the California Fair Employment Practices Act, the Americans and Disabilities Act of 
1990 (42 U.S.C. §12101 et seq.), as the same may be amended from time to time, and any other 
applicable Federal and State laws and regulations hereinafter enacted. 

5.7 Compliance with California Unemployment Insurance Code Section 1088.8.  If 
CONSULTANT is a sole proprietor, then prior to signing the Agreement, CONSULTANT shall provide to 
DISTRICT a completed and signed Form W-9, Request for Taxpayer Identification Number and Certification.  
CONSULTANT understands that pursuant to California Unemployment Insurance Code section 1088.8, 
DISTRICT will report the information from Form W-9 to the State of California Employment Development 
Department, and that the information may be used for the purposes of establishing, modifying, or enforcing 
child support obligations, including collections, or reported to the Franchise Tax Board for tax enforcement 
purposes. 

5.8 Conflicts of Interest Prohibited. 

5.8.1 No officer, official, employee, agent, representative or volunteer of DISTRICT shall 
have any financial interest, direct or indirect, in this Agreement, or participate in any decision relating 
to this Agreement which affects his or her financial interest or the financial interest of any corporation, 
partnership, or association in which he or she is interested, in violation of any Federal, State or 
DISTRICT statute, ordinance, or regulation.  CONSULTANT shall not employ any such person while 
this Agreement is in effect. 

5.8.2 CONSULTANT shall file a Conflict-of-Interest Statement with the Secretary of 
the Board of Directors if that is required by DISTRICT’s Conflict of Interest Code.  
CONSULTANT is responsible for compliance with any applicable financial disclosure 
requirements.  CONSULTANT shall not make or participate in making or in any way attempt to 
use CONSULTANT’s position to influence a governmental decision in which CONSULTANT 
knows or has reason to know CONSULTANT has a financial interest other than the 
compensation promised by this agreement.  CONSULTANT represents that CONSULTANT has 
diligently conducted a search and inventory of CONSULTANT’s economic interests, as defined 
in the regulations promulgated by the Fair Political Practices Commission, and has determined 
that CONSULTANT does not, to the best of CONSULTANT’s knowledge, have an economic 
interest which would conflict with CONSULTANT’s duties under this agreement.  
CONSULTANT will not have such interest during the term of this agreement.  CONSULTANT 
will immediately advise DISTRICT’s Project Manager if CONSULTANT learns of an economic 
interest of CONSULTANT’s during the term of this Agreement. 

5.9 Covenant Against Contingent Fee.  CONSULTANT covenants that neither it nor any of its 
officers, employees, agents or representatives employed or retained any company or person, other than a bona 
fide employee working for CONSULTANT, to solicit or secure this Agreement.  CONSULTANT further 
covenants that neither it nor any of its officers, employees, agents or representatives has paid or agreed to pay 
any company or person, other than a bona fide employee of CONSULTANT, any fee, commission, 
percentage, brokerage fee, gift, or any other consideration contingent upon, or resulting from, the award or 
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making of this Agreement.  For breach or violation of this provision, DISTRICT shall have the right to annul 
this agreement without liability, or, at its discretion, to deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such fee, commission, percentage, brokerage fees, gift, or contingent fee. 

5.10 Unauthorized Use of DISTRICT’s Name.  Except as required by law or with the prior 
written consent of DISTRICT (which consent may be withheld in DISTRICT’s sole and absolute 
discretion), CONSULTANT shall not use DISTRICT’s name, seal or logo on marketing materials, nor 
shall CONSULTANT state, imply or in any way represent to any third party that DISTRICT has endorsed 
or approved CONSULTANT or any of its Services or products. 

5.11 No Third Party Beneficiaries.  Nothing express or implied in this Agreement is intended, 
or shall be construed, to confer upon or give any person or entity other than DISTRICT and 
CONSULTANT any rights or remedies under or by reason of this Agreement.  There are no third-party 
beneficiaries to this Agreement or the Services and work performed hereunder. 

5.12 Facilities and Equipment:  Except as otherwise provided, CONSULTANT shall, at its 
sole cost and expense, provide all facilities and equipment necessary to perform the services required by 
this Agreement.  In no event shall DISTRICT be required to furnish any facility that may involve 
incurring any direct expense, including but not limited to computer, long-distance telephone or other 
communication charges, vehicles, and copying facilities. 

SECTION SIX: TERMINATION AND DEFAULT  

6.1 Termination By DISTRICT.  DISTRICT reserves the right to terminate this Agreement at 
any time, with or without cause, upon ten (10) days written notice to CONSULTANT. Upon receipt of 
any notice of termination from DISTRICT, CONSULTANT shall immediately cease all work on the 
Services hereunder except such as may be specifically approved in writing by DISTRICT. 

6.1.1 CONSULTANT shall be entitled to compensation for all work performed and 
Services rendered prior to receipt of DISTRICT’s notice of termination and for any portion of the 
Services authorized in writing by DISTRICT thereafter.  If termination occurs prior to completion 
of any portion of the Services for which a payment request has not been received, compensation 
for such performed but un-invoiced portion of the Services shall be based upon an amount 
mutually agreed to by DISTRICT and CONSULTANT.  If, at the time of termination further 
compensation is due CONSULTANT, CONSULTANT shall not be entitled to such compensation 
until all reports, documentation and other work product to be delivered to DISTRICT are 
delivered to DISTRICT. 

6.1.2 If termination is due to the failure of CONSULTANT to fulfill its obligations 
under this Agreement, DISTRICT may take over the work and prosecute the same to completion 
by contract or otherwise, and CONSULTANT shall be liable to the extent that the total cost for 
completion of the Services required hereunder, including costs incurred by DISTRICT in 
retaining a replacement CONSULTANT and similar expenses, exceeds the Budget. 

6.2 Right to Stop Work; Termination by CONSULTANT.  CONSULTANT shall have the 
right to stop work only if DISTRICT fails to timely make a payment required under the terms of the 
Budget.  CONSULTANT may terminate this Agreement only in the event of a substantial failure by 
DISTRICT to perform in accordance with the terms of this Agreement through no fault of 
CONSULTANT, and upon thirty (30) days’ prior written notice to DISTRICT.  CONSULTANT shall 
immediately cease all Services hereunder as of the date CONSULTANT’s notice of termination is sent to 
DISTRICT, except such work or portion of the Services as may be specifically approved in writing by 
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DISTRICT. CONSULTANT shall be entitled to compensation for all Services rendered prior to the date 
notice of termination are sent to DISTRICT and for any work authorized in writing by DISTRICT 
thereafter. If CONSULTANT terminates this Agreement because of an error, omission, or a fault of 
CONSULTANT, or CONSULTANT’s willful misconduct, the terms of Paragraph 6.1.2 relating to 
DISTRICT’s right to take over and finish the work and CONSULTANT’s liability therefore shall apply. 

6.3 Waiver.  No delay or omission in the exercise of any right or remedy by a non-defaulting 
party on any default shall impair such right or remedy or be construed as a waiver.  A party’s consent to 
or approval of any act by the other party requiring the party’s consent or approval shall not be deemed to 
waive or render unnecessary the other party’s consent to or approval of any subsequent act.  Any waiver 
by either party of any default must be in writing. 

6.4 Rights and Remedies are Cumulative.  The rights and remedies of the parties are 
cumulative and the exercise by either party of one or more of such rights or remedies shall not preclude 
the exercise by it, at the same or different times, of any other rights or remedies for the same default or 
any other default by the other party. 

6.5 Attorneys’ Fees.  In any action between the parties hereto seeking enforcement of any of 
the terms or provisions of this Agreement or in connection with the performance of the work hereunder, 
the party prevailing in the final judgment in such action or proceeding, in addition to any other relief 
which may be granted, shall be entitled to have and recover from the other party its reasonable costs and 
expenses, including but not limited to reasonable attorney’s fees, expert witness fees and courts costs.  If 
either party to this Agreement is required to initiate or defend litigation with a third party because of the 
violation of any term or provision of this Agreement by the other party, then the party so litigating shall 
be entitled to its reasonable attorney’s fees and costs from the other party to this Agreement. 

SECTION SEVEN: MISCELLANEOUS 

7.1 Notices.  Unless otherwise provided herein, all notices required to be delivered under this 
Agreement or under applicable law shall be personally delivered, or delivered by United States mail, 
prepaid, certified, return receipt requested, by reputable document delivery service that provides a receipt 
showing date and time of delivery, or by facsimile or e-mail provided that the facsimile or e-mail system 
produces a report showing the date and time of delivery.  Notices personally delivered, delivered by a 
document delivery service, or delivered by facsimile or email, shall be effective upon receipt.  Notices 
delivered by mail shall be effective at 5:00 p.m. on the second calendar day following dispatch.  Notices 
shall be addressed as follows: 

To DISTRICT: Vista Irrigation District 
1391 Engineer Street 
Vista, CA  92081-8840 
Attn: _________________ 
Telephone: ____________ 
FAX:  ________________ 
E-mail: ________________ 

To CONSULTANT: ______________________ 
______________________ 
______________________ 
Attn: _________________ 
Telephone: ____________ 
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FAX:  ________________ 
E-mail: ________________ 

Changes in the address to be used for receipt of notices shall be effected in accordance with this 
Section 7.1. 

7.2 Construction and Amendment.  The terms of this Agreement shall be construed in 
accordance with the meaning of the language used and shall not be construed for or against either party by 
reason of the authorship of this Agreement or any other rule of construction which might otherwise apply.  
The headings of sections and paragraphs of this Agreement are for convenience or reference only, and 
shall not be construed to limit or extend the meaning of the terms, covenants and conditions of this 
Agreement.  This Agreement may only be amended by the mutual consent of the parties by an instrument 
in writing. 

7.3 Laws and Venue.   This Agreement shall be interpreted in accordance with the laws of 
the State of California.  If any action is brought to interpret or enforce any term of this agreement, the 
action shall be brought in a state or federal court situated in the County of San Diego, State of California.   

7.4 Severability.  Each provision of this Agreement shall be severable from the whole.  If any 
provision of this Agreement shall be found contrary to law, the remainder of this Agreement shall 
continue in full force. 

7.5 Authority.  The person(s) executing this Agreement on behalf of the parties hereto 
warrant that (a) such party is duly organized and existing, (b) they are duly authorized to execute and 
deliver this Agreement on behalf of said party, (c) by so executing this Agreement, such party is formally 
bound to the provisions of this Agreement, and (d) the entering into this Agreement does not violate any 
provision of any other Agreement to which said party is bound. 

7.6 Successors. Subject to Paragraph 1.8 above, all of the terms, conditions, and 
provisions hereof shall inure to and shall bind each of the parties hereto, and each of their respective 
successors and assigns. 

7.7 Integrated Agreement.   This Agreement represents the entire understanding of 
DISTRICT and CONSULTANT as to those matters contained herein.  No prior oral or written 
understanding shall be of any force or effect with regard to those matters covered by this Agreement. This 
Agreement supersedes and cancels any and all previous negotiations, arrangements, agreements or 
understandings, if any, between the parties, and none shall be used to interpret this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date written above. 

 
VISTA IRRIGATION DISTRICT 

 
 

By:     __   
Brett Hodgkiss, General Manager 
 

       Date:       
 
 

CONSULTANT 
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Tax I.D. Number:     
 
By:       
 Signature  
 
Date:       
 
Name:       
 
Title:       
 
Email:       
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	SECTION One: CONSULTANT SERVICES
	1.1 Scope of Services.  In compliance with all terms and conditions of this Agreement, CONSULTANT shall provide the Services as described in the scope of work attached hereto as Exhibit “A” (“Scope of Services”).  If this Agreement is for the provisio...
	1.2 Changes and Additions to Scope of Services.  DISTRICT shall have the right at any time during the performance of the Services, without invalidating this Agreement, to order extra work beyond that specified in the Scope of Services or make changes ...
	1.2.1 No such new or changed work shall be undertaken unless a written order is first given by DISTRICT to CONSULTANT, incorporating therein any adjustment in (i) the Budget and Fee Schedule attached hereto as Exhibit “B,”  and/or (ii) the time to per...
	1.2.2 It is expressly understood by CONSULTANT that the provisions of this Section 1.2 shall not apply to Services specifically set forth in the Scope of Services or reasonably contemplated therein. CONSULTANT hereby acknowledges that it accepts the r...

	1.3 Standard of Performance.  CONSULTANT agrees that all Services shall be performed in a competent, professional, and satisfactory manner consistent with the level of care and skill ordinarily exercised by members of the profession currently practici...
	1.4 Performance to Satisfaction of DISTRICT.  CONSULTANT shall perform all work and tasks comprising the Services to the satisfaction of DISTRICT within the time specified. If DISTRICT reasonably determines that any portion of the Services is not sati...
	1.5 Instructions from DISTRICT.  In the performance of this Agreement, CONSULTANT shall report to and receive instructions from DISTRICT’s Project Manager designated in Paragraph 1.6 below, or his or her designee.  Services other than those specifical...
	1.6 Project Management.
	1.6.1 CONSULTANT designates _______________________________ to serve as Project Manager and to provide supervision and have overall responsibility for this Agreement on behalf of CONSULTANT.  CONSULTANT’s Project Manager shall not be removed or reassi...
	1.6.2 DISTRICT designates      to serve as DISTRICT’s Project Manager to provide overall responsibility for this Agreement on behalf of DISTRICT.

	1.7 Familiarity with Work.  By executing this Agreement, CONSULTANT warrants that CONSULTANT (a) has thoroughly investigated and considered the Scope of Services to be performed, (b) has carefully considered how the Services should be performed, and (...
	1.8 Prohibition Against Subcontracting or Assignment.  CONSULTANT shall not contract with any other entity to perform in whole or in part any of the Services required hereunder without the prior express written approval of DISTRICT.  In addition, neit...
	1.8.1 In the event of any unapproved transfer, including any bankruptcy proceeding, DISTRICT may, in its sole and absolute discretion, void the Agreement.
	1.8.2 If CONSULTANT subcontracts any of the Services to be performed under this Agreement as permitted under this Agreement, CONSULTANT shall be as fully responsible to DISTRICT for the acts and omissions of CONSULTANT’s subcontractor and of the perso...
	1.8.3 No approved subcontract or transfer shall release any surety of CONSULTANT of any liability hereunder without the prior express written consent of DISTRICT.
	1.8.4 Nothing contained herein shall prevent CONSULTANT from employing professional associates as CONSULTANT may deem appropriate to assist in the performance of Services under this Agreement.

	1.9 Records and Reports.  Upon request by DISTRICT, CONSULTANT shall prepare and submit to DISTRICT any reports concerning CONSULTANT’s performance of the Services rendered under this Agreement.  DISTRICT shall have access, upon reasonable notice, to ...

	SECTION Two: TERM AND TIME OF PERFORMANCE
	2.1 Term of Agreement.  Unless terminated earlier as set forth in this Agreement, the Services shall commence on __________________ (“Commencement Date”) and the term of this Agreement shall continue through its expiration on _______________.
	2.1.1 The time provided to CONSULTANT to complete the Services required by this Agreement shall not affect DISTRICT’s right to terminate this Agreement, as provided for in Section 6.

	2.1.2 DISTRICT shall have the option to renew this Agreement for a maximum of two (2) additional one-year term periods under the terms and conditions in effect at the end of the initial term or any extended term (each, an “Option Period”).  To exercis...
	2.2 Time for Performance; Force Majeure.  CONSULTANT shall perform the Services in a prompt and timely manner in accordance with the activity schedule shown in Exhibit “C.”  The time period specified in the activity schedule or this Agreement for perf...
	2.2.1 If CONSULTANT is the delaying party, DISTRICT shall ascertain the facts and the extent of delay, and extend the time for performing the Services for the period of the enforced delay when and if in the judgment of DISTRICT such delay is justified...
	2.2.2 In no event shall CONSULTANT be entitled to recover damages against DISTRICT for any delay in the performance of this Agreement, however caused.  CONSULTANT’s sole remedy shall be extension of this Agreement pursuant to this Paragraph 2.2.


	SECTION Three: COMPENSATION AND PAYMENT
	3.1 Compensation.  CONSULTANT shall be compensated in accordance with the terms of the Budget and Fee Schedule attached hereto as Exhibit “B.”  Included in the Budget are all ordinary and overhead expenses incurred by CONSULTANT and its agents and emp...
	3.2 Payment.  CONSULTANT shall submit itemized monthly statements for Services rendered under this Agreement.  Each monthly statement shall reference this Agreement, the Work Order number (if applicable), the date and description of Services performed...
	3.2.1 Total Payment.  DISTRICT shall not, absent prior written approval, pay any additional sum for any expense or cost incurred by CONSULTANT in rendering the Services pursuant to this Agreement.  DISTRICT shall make no payment for any extra, further...
	3.2.2 Hourly Fees.  Fees for the Services performed by Consultant on an hourly basis shall not exceed the amounts shown on the fee schedule included with Exhibit B.
	3.2.3 Reimbursable Expenses.  Unless otherwise set forth in Exhibit B, reimbursable expenses of CONSULTANT are included within, and count against, any maximum amount specified in Exhibit B of this Agreement.
	3.2.4 Payment of Taxes.  Consultant is solely responsible for the payment of employment taxes incurred under this Agreement, and for the payment of any applicable federal, state or local taxes arising as a result of the performance of this Agreement.
	3.2.5 Payment upon Termination.  In the event that DISTRICT OR CONSULTANT terminates this Agreement pursuant to Section 6, DISTRICT shall compensate CONSULTANT for all outstanding costs and reimbursable expenses incurred for Services satisfactorily co...

	3.3 Retention of Funds.  CONSULTANT hereby authorizes DISTRICT to deduct from any amount payable to CONSULTANT (whether arising out of this Agreement or otherwise) any amounts the payment of which may be in dispute hereunder or which are necessary to ...

	SECTION Four: INSURANCE AND INDEMNITY
	4.1 Insurance.  CONSULTANT shall carry all insurance required by Federal, State, County and local laws.  CONSULTANT shall procure and maintain, during the life of the AGREEMENT, adequate worker’s compensation, public liability, professional liability ...
	4.1.1 Minimum Scope of Insurance.  Coverage shall be at least as broad as:
	(a) Insurance Services Office Commercial General Liability coverage (occurrence form CG 0001).

	4.1.2 Minimum Limits of Insurance.  CONSULTANT shall maintain limits no less than:
	(a) General Liability:  $2,000,000 per occurrence for bodily injury, personal injury and property damage.  If Commercial General Liability Insurance or other form with a general and products-completed operations aggregate limit is used, either the gen...

	4.1.3 Continuation of Coverage.   The CONSULTANT shall, upon demand of the DISTRICT, deliver evidence of coverage showing continuation of coverage for at least five (5) years after completion of the project (not applicable to Builders’ Risk). CONSULTA...
	4.1.4 Deductibles and Self-Insured Retentions.  Any deductibles or self-insured retentions must be declared to and approved by DISTRICT.  At the option of DISTRICT, either:
	(a) The insurer shall reduce or eliminate such deductibles or self-insured retentions as respects DISTRICT, its officers, officials, employees and authorized volunteers; or
	(b) CONSULTANT shall provide a financial guarantee satisfactory to DISTRICT guaranteeing payment of losses and related investigations, claim administration and defense expenses.

	4.1.5 Other Insurance Provisions. The general liability and automobile liability policies are to contain, or be endorsed to contain, the following provisions:
	(a) DISTRICT, its directors, officers, employees, and authorized volunteers are to be covered as additional insureds with respect to liability arising out of automobiles owned, leased, hired or borrowed by or on behalf of CONSULTANT; and with respect ...
	(b) For any claims related to this Project, CONSULTANT’s insurance coverage shall be primary insurance as respects DISTRICT, its directors, officers, employees, and authorized volunteers.  Any insurance or self-insurance maintained by DISTRICT, its di...
	(c) Each insurance policy required by this clause shall be endorsed to state that coverage shall not be canceled by either party, except after thirty (30) days’ prior written notice by mail, has been given to DISTRICT, except for non-payment of premiu...

	4.1.6 Acceptability of Insurers.  To be acceptable, insurers must have an A.M. Best rating of no less than A minus: VII, or equivalent, unless otherwise approved by DISTRICT General Manager.
	4.1.7 Verification of Coverage.  CONSULTANT shall furnish DISTRICT with original certificates and amendatory endorsements effecting coverage required by this clause. The endorsements should be on the standard ACORD insurance form or on another form ap...

	4.2 Indemnity.  The parties mutually acknowledge that DISTRICT has retained CONSULTANT to perform the Services set forth in this Agreement based upon the special skills, expertise and experience of CONSULTANT.  Accordingly, in performing the Services ...
	4.2.1 Except as set forth in subdivision 4.2.2, CONSULTANT shall indemnify, defend (with legal counsel acceptable to DISTRICT) and hold harmless DISTRICT and DISTRICT personnel from and against any and all actions, suits, claims, demands, judgments, a...
	4.2.2 The provisions of this subdivision 4.2.2 shall apply only in the event that CONSULTANT is a “design professional” within the meaning of California Civil Code section 2782.8(c).  If CONSULTANT is a “design professional” within the meaning of Sect...


	SECTION Five: LEGAL RELATIONS AND RESPONSIBILITIES
	5.1 CONSULTANT shall keep itself fully informed of all existing and future State and Federal laws and all county, municipal and DISTRICT ordinances and regulations which in any manner affect those employed by it or in any way affect the performance of...
	5.1.1 Requirement to Employ Persons Legally Authorized to Work and to Pay Prevailing Wage for Certain Contracts.  Consultant shall not hire or employ any person to perform work within DISTRICT or allow any person to perform the Services required under...

	5.2 Licenses, Permits, Fees and Assessments.  CONSULTANT shall obtain at its sole cost and expense all licenses, permits, and approvals that may be required by law for the performance of the Services required by this Agreement.  CONSULTANT shall have ...
	5.3 CONSULTANT as Independent Contractor.  CONSULTANT shall perform the Services, and all work required herein as an independent consultant of DISTRICT and shall remain at all times as to DISTRICT a wholly independent contractor.  DISTRICT shall not i...
	5.4 Ownership of Data, Reports and Documents.  Any work performed by or work product prepared or generated by CONSULTANT under this Agreement shall be the property of DISTRICT.  CONSULTANT shall deliver to DISTRICT’s Project Manager, at the end of the...
	5.5 Intellectual Property and Proprietary Information.
	5.5.1 Proprietary Information.  All proprietary information developed specifically for DISTRICT by CONSULTANT in connection with, or resulting from, this Agreement, including but not limited to inventions, discoveries, improvements, copyrights, patent...
	5.5.2 Reproduction Rights.  Any and all patents and copyrights that arise from the Services or the creation of work in carrying out this Agreement shall be vested in DISTRICT, and CONSULTANT hereby agrees to relinquish all claims to such copyrights in...
	5.5.3 Use of Patented Materials.  CONSULTANT shall assume all costs arising from the use of patented or copyrighted materials, including but not limited to equipment, devices, processes, and software programs, used or incorporated in the Services perf...

	5.6 Covenant Against Discrimination. Consultants and contractors doing business with DISTRICT are expected to be equal opportunity employers who achieve or attempt to achieve parity in the representation of women and minorities in their work force.  I...
	5.6.1 CONSULTANT covenants on behalf of itself and its employees, officers, agents, representatives and subcontractors that there shall be no discrimination against any person on account of race, color, creed, religion, sex, marital status, national o...
	5.6.2 CONSULTANT shall ensure equal employment opportunity for all persons, regardless of race, color, religion, sex, creed, national origin, ancestry, age, medical condition, sexual orientation, physical or mental disability, Vietnam-era veteran or s...
	5.6.3 CONSULTANT shall comply with Title VII of the Civil Rights Act of 1964, as amended, the California Fair Employment Practices Act, the Americans and Disabilities Act of 1990 (42 U.S.C. §12101 et seq.), as the same may be amended from time to time...

	5.7 Compliance with California Unemployment Insurance Code Section 1088.8.  If CONSULTANT is a sole proprietor, then prior to signing the Agreement, CONSULTANT shall provide to DISTRICT a completed and signed Form W-9, Request for Taxpayer Identificat...
	5.8 Conflicts of Interest Prohibited.
	5.8.1 No officer, official, employee, agent, representative or volunteer of DISTRICT shall have any financial interest, direct or indirect, in this Agreement, or participate in any decision relating to this Agreement which affects his or her financial...
	5.8.2 CONSULTANT shall file a Conflict-of-Interest Statement with the Secretary of the Board of Directors if that is required by DISTRICT’s Conflict of Interest Code.  CONSULTANT is responsible for compliance with any applicable financial disclosure r...

	5.9 Covenant Against Contingent Fee.  CONSULTANT covenants that neither it nor any of its officers, employees, agents or representatives employed or retained any company or person, other than a bona fide employee working for CONSULTANT, to solicit or ...
	5.10 Unauthorized Use of DISTRICT’s Name.  Except as required by law or with the prior written consent of DISTRICT (which consent may be withheld in DISTRICT’s sole and absolute discretion), CONSULTANT shall not use DISTRICT’s name, seal or logo on ma...
	5.11 No Third Party Beneficiaries.  Nothing express or implied in this Agreement is intended, or shall be construed, to confer upon or give any person or entity other than DISTRICT and CONSULTANT any rights or remedies under or by reason of this Agree...
	5.12 Facilities and Equipment:  Except as otherwise provided, CONSULTANT shall, at its sole cost and expense, provide all facilities and equipment necessary to perform the services required by this Agreement.  In no event shall DISTRICT be required to...

	SECTION Six: TERMINATION AND DEFAULT
	6.1 Termination By DISTRICT.  DISTRICT reserves the right to terminate this Agreement at any time, with or without cause, upon ten (10) days written notice to CONSULTANT. Upon receipt of any notice of termination from DISTRICT, CONSULTANT shall immedi...
	6.1.1 CONSULTANT shall be entitled to compensation for all work performed and Services rendered prior to receipt of DISTRICT’s notice of termination and for any portion of the Services authorized in writing by DISTRICT thereafter.  If termination occu...
	6.1.2 If termination is due to the failure of CONSULTANT to fulfill its obligations under this Agreement, DISTRICT may take over the work and prosecute the same to completion by contract or otherwise, and CONSULTANT shall be liable to the extent that ...

	6.2 Right to Stop Work; Termination by CONSULTANT.  CONSULTANT shall have the right to stop work only if DISTRICT fails to timely make a payment required under the terms of the Budget.  CONSULTANT may terminate this Agreement only in the event of a su...
	6.3 Waiver.  No delay or omission in the exercise of any right or remedy by a non-defaulting party on any default shall impair such right or remedy or be construed as a waiver.  A party’s consent to or approval of any act by the other party requiring ...
	6.4 Rights and Remedies are Cumulative.  The rights and remedies of the parties are cumulative and the exercise by either party of one or more of such rights or remedies shall not preclude the exercise by it, at the same or different times, of any oth...
	6.5 Attorneys’ Fees.  In any action between the parties hereto seeking enforcement of any of the terms or provisions of this Agreement or in connection with the performance of the work hereunder, the party prevailing in the final judgment in such acti...

	SECTION Seven: MISCELLANEOUS
	7.1 Notices.  Unless otherwise provided herein, all notices required to be delivered under this Agreement or under applicable law shall be personally delivered, or delivered by United States mail, prepaid, certified, return receipt requested, by reput...
	7.2 Construction and Amendment.  The terms of this Agreement shall be construed in accordance with the meaning of the language used and shall not be construed for or against either party by reason of the authorship of this Agreement or any other rule ...
	7.3 Laws and Venue.   This Agreement shall be interpreted in accordance with the laws of the State of California.  If any action is brought to interpret or enforce any term of this agreement, the action shall be brought in a state or federal court sit...
	7.4 Severability.  Each provision of this Agreement shall be severable from the whole.  If any provision of this Agreement shall be found contrary to law, the remainder of this Agreement shall continue in full force.
	7.5 Authority.  The person(s) executing this Agreement on behalf of the parties hereto warrant that (a) such party is duly organized and existing, (b) they are duly authorized to execute and deliver this Agreement on behalf of said party, (c) by so ex...
	7.6 Successors. Subject to Paragraph 1.8 above, all of the terms, conditions, and provisions hereof shall inure to and shall bind each of the parties hereto, and each of their respective successors and assigns.
	7.7 Integrated Agreement.   This Agreement represents the entire understanding of DISTRICT and CONSULTANT as to those matters contained herein.  No prior oral or written understanding shall be of any force or effect with regard to those matters covere...




