
AGREEMENT FOR ON.CALL ENGINEERING SERVICES
BETWEEN THE COT]NTY OF SAN MATEO AND

BRO\ilN AND CALDWELL

THIS AGREEMENT, entered into this day of ,2009,by

and between the COUNTY OF SAN MATEO, hereinafter called "County," and Brown and

Caldwell, hereinafter called "Contractor" ;

WITNESSETH:

WHEREAS, pursuant to Government Code, Section 31000, County may contract
with independent contractors for the furnishing of such services to or for County ot any
Department thereof;

WHEREAS, it is necessary and desirable that Contractor be retained for the purpose
of providing engineering and other related professional and technical services required for
the delivery of various types of capital improvement projects.

NOW, THEREF'ORE,IT IS HEREBY AGREED BY THE PARTIES HERETO
AS FOLLOWS:

1. Exhibits and Attachments
The following exhibits and attachments are included hereto and incorporated by reference
herein:

Exhibit A - Services
Exhibit B - Payments and Rates
Exhibit C - General Obligation of Contractor
Attachment IP - Intellectual Property Rights

2. Services to be performed by Contractor
In consideration of the payments set forth herein and in Exhibit "8," Contractor shall
perform services for County in accordance with the terms, conditions and specifications set
forth herein and in Exhibit "A" and Exhibit "C."

3. Pavments



In consideration of the services provided by Contractor in accordance with all terms,
conditions and specihcations set forth herein and in Exhibit "4" and Exhibit "C", Cou,nty
shall make payment to Contractor based on the rates and in the manner specihed in Exhibit
"8." The County reserves the right to withhold payment if the County determines that the
quantity or quality of the work performed is unacceptable. In no event shall the County's
total fiscal obligation under this Agreement exceed Five Hundred Thousand Dollars and
No/1 00s [$500,000.00].

4. Term and Termination
Subject to compliance with all terms and conditions, the term of this Agreement shall be

from April 28,2009 through April27,2012.

This Agreement may be terminated by Contractor, the Director of Department of Public
'Works or his/her designee at any time without a requirement of good cause upon thirty (30)
days' written notice to the other par1y.

In the event of termination, all finished or unfinished documents, data, studies, maps,
photographs, reports, and materials (hereafter referred to as materials) prepared by
Contractor under this Agreement shall become the property of the County and shall be
promptly delivered to the County. Upon termination, the Contractor may make and retain a

copy of such materials. Subject to availability of funding, Contractor shall be entitled to
receive payment for work/services provided prior to termination of the Agreement. Such
payment shall be that portion of the full payment which is determined by comparing the
work/services completed to the work/services required by the Agreement.

5. Availability of Funds
The County may terminate this Agreement or a portion of the services referenced in the
Attachments and Exhibits based upon unavailability of Federal, State, or County funds, by
providing written notice to Contractor as soon as is reasonably possible after the County
learns of said unavailability of outside funding.

6. Relationship of Parties
Contractor agrees and understands that the work/services performed under this Agreement
are performed as an independent Contractor and not as an employee of the County and that
Contractor acquires none of the rights, privileges, powers, or advantages of County
employees.

7. Hold Harmless



To the full extent permitted by law, Contractor shall indemniS and save harmless County, its
officers, agents, employees, and servants from all claims, suits, or actions of every name,

kind, and description, brought for, or on account of: (A) injuries to o¡ death of any person,
including Contractor, or (B) damage to any property of any kind whatsoever and to
whomsoever belonging, (C) any sanctions, penalties or claims of damages resulting from
Contractor's failure to comply with applicable laws, or (D) any other loss or cost resulting from
the Contactor's negligent or reckless acts or omissions or willful misconduct in connection with
the performance of any work required of Contractor or payments made pursuant to this
Agreement, provided that this shall not apply to injuries or damage for which the County has

been found in a court of competent jurisdiction to be solely liable by reason of its own
negligence or willful misconduct.

The duty of Contractor to indemniff and save harmless as set forth herein, shall include the
duty to defend as set forth in Section 2778 of the California Civil Code.

The obligations set forth in this section shall continue beyond the term of this Agreement as

to any act or omission which occurred during or under this Agreement.

8. AssisnabilityandSubcontractins
Contractor shall not assign this Agreement or any portion thereof to a third party or
subcontract with a third party to provide services required by contractor under this
Agreement without the prior written consent of County. Any such assignment or subcontract
without the County's prior written consent shall give County the right to automatically and
immediately terminate this Agreement.

9. Insurance
The Contractor shall not commence work or be required to commence work under this
Agreement unless and until all insurance required under this paragraph has been obtained
and such insurance has been approved by Risk Management, and Contractor shall use
diligence to obtain such inswance and to obtain such approval. The Contractor shall furnish
the County with certificates of insurance evidencing the required coverage, and there shall be
a specif,rc contractual liability endorsement extending the Contractor's coverage to include
the contractual liability assumed by the Contractor pursuant to this Agreement. These
certificates shall specifu or be endorsed to provide that thirty (30) days'notice must be given,
in writing, to the County of any pending change in the limits of liability or of any
cancellation or modification of the policy.

(1) Worker's Compensation and Emplover's Liabilitv Insurance The Contractor shall
have in effect during the entire life of this Agreement Workers' Compensation and
Employer's Liability Insurance providing full statutory coverage. In signing this
Agteement, the Contractor certif,res, as required by Section 1861 of the California
Labor Code, that it is aware of the provisions of Section 3700 of the California Labor
Code which requires evêry employer to be insured against liability for 'Worker's

Compensation or to undertake self-insurance in accordance with the provisions of the
Code, and I will comply with such provisions before commencing the performance of
the work of this Agreement.



(2) Liabilitv Insurance The Confractor shall take out and maintain during the life of this

Agreement such Bodily Injury Liability and Property Damage Liability Insurance as

shall protect himlher while performing work covered by this Agreement from any and

all claims for damages for bodily injury, including accidental death, as well as any and

all claims for property damage which may arise from contractors operations under this

Agreement, whether such operations be by himselflherself or by any sub-contractor or
by anyone directly or indirectly employed by either of them. Such insurance shall be

combined single limit bodily injury and property damage for each occurrence and

shall be not less than the amount specified below.

Such insurance shall include:
(a) Comprehensive General Liability $1,000,000
(b) Motor Vehicle Liability Insurance $1,000,000
(c) Professional Liability $1,000,000

County and its officers, agents, employees and servants shall be named as additional insu¡ed

on any such policies of insurance, which shall'also contain a provision that the insurance

afforded thereby to the County, its officers, agents, employees and servants shall be primary
insurance to the full limits of liability of the policy, and that if the County or its officers and

employees have other insurance against the loss covered by such a policy, such other
insu¡ance shall be excess insurance only.

In the event of the breach of any provision of this section, or in the event any notice is
received which indicates any required insurance coverage will be diminished or canceled, the

County of San Mateo at its optioî, may, notwithstanding any other provision of this

Agreement to the contrary, immediately declare a material breach of this Agreement and

suspend all further work pursuant to this Agreement.

10. Compliance with laws¡ pavment of Permits/Licenses



All services to be performed by Contractor pursuant to this Agreement shall be performed in
accordance with all applicable Federal, State, County, and municipal laws, including, but not

limited to, Health Insurance Portability and Accountability Act of 1996 (HIPAA) and all
Federal regulations promulgated thereunder, as amended, and the Americans with
Disabilities Act of 1990, as amended, and Section 504 of the Rehabilitation Act of 1973, as

amended and attached hereto and incorporated by reference herein as Attachment "I," which
prohibits discrimination on the basis of handicap in programs and activities receiving any

Federal or County financial assistance. Such services shall also be performed in accordance

with all applicable ordinances and regulations, including, but not limited to, appropriate

licensure, certification regulations, provisions pertaining to confidentiality of records, and

applicable quality assurance regulations. Further, Confractor certifies that the Contractor and

all of its subcontractors will adhere to all applicable provisions of Chapter 4.106 of the San

Mateo County Ordinance Code, which regulates the use of disposable food service ware.

In the event of a conflict between the terms of this agreement and State, Federal, County, or

municipal law or regulations, the requirements of the applicable law will take precedence

over the requirements set forth in this Agreement.

Contractor will timely and accurately complete, sign, and submit all necessary

documentation of compliance.

11. Non-Discrimination and Other Requirements
A. Section 504 applies only to Contractor who are providing services to members of the

public. Contractor shall comply with $ 504 of the Rehabilitation Act of 1973, which
provides that no otherwise qualified handicapped individual shall, solely by reason of a
disability, be excluded from the participation in, be denied the benefits of, or be

subjected to discrimination in the performance of this Agreement.

B. General non-discrimination. No person shall, on the grounds of race, color, religion,
ancestry, gender, age (over 40), national origin, medical condition (cancer), physical or
mental disability, sexual orientation, pregnancy, childbirth or related medical condition,
marital status, or political affiliation be denied any benefits or subject to discrimination
under this Agreement.

C. Equal employment opportunity. Contractor shall ensure equal employment opportunity
based on objective standards of recruitment, classification, selection, promotion,

compensation, performance evaluation, and management relations for all employees

under this Agreement. Contractor's equal employment policies shall be made available

to County of San Mateo upon request.

D. Violation of Non-discrimination provisions. Violation of the non-discrimination
provisions of this Agreement shall be considered a breach of this Agreement and subject

the Contractor to penalties, to be determined by the County Manager, including but not
limited to

Ð termination of this Agreement;

. iÐ disqualification of the Contactor from bidding on or being awarded a County
contact for a period ofup to 3 years;

iiÐ liquidated damages of $2,500 per violation;



iv) imposition of other appropriate contractual and civil remedies and sanctions,

as determined by the County Manager.

To effectuate the provisions of this section, the County Manager shall have the authority to

examine Contractor's employment records with respect to compliance with this paragraph

and/or to set off all or any portion of the amount described in this paragraph against amounts

due to Contractorunder the Contract or any other Contract between Contractor and County.

Contactor shall report to the County Manager the filing by any person in any court of any

complaint of discrimination or the filing by any person of any and all charges with the Equal

Employment Opportunity Commission, the Fair Employment and Housing Commission or

any other entity charged with the investigation of allegations within 30 days of such filing,
provided that within such 30 days such entity has not notihed Contractor that such charges

ãre dismissed or otherwise unfounded. Such notification shall include the name of the

complainant, a copy of such complaint, and a description of the circumstance. Contractor

shall provide County with a copy of their response to the Complaint when filed.

E. Compliance with Equal Benefits Ordinance. With respect to the provision of employee

benefits, Contractor shall comply with the County Ordinance which prohibits

contractors from discriminating in the provision of employee benefits between an

employee with a domestic parbner and an employee with a spouse.

F. The Contractor shall comply fully with the non-discrimination requirements required

by 4l cFR 60-7a1.5(a), which is incorporated herein as if fully set forth.

12. Compliance with Contractor Emplovee Jurv Service Ordinance
Contractor shall comply with the County Ordinance with respect to provision of jury duty

pay to employees and have and adhere to a written policy that provides that its employees

shall receive from the Contractor, on an annual basis, no less than five days ofregular pay

for actual jury service in San Mateo County. The policy may provide that employees deposit

any fees received for such jury service with the Contractor or that the Contractor deduct from

the employees' regular pay the fees received for jury service'

13. Retention of Records. Rieht to Monitor and Audit



(a) CONTRACTOR shall maintain all required records for three (3) years after the

òôUN1V makes final payment and all other pending matters are closed, and shall be subject

to the examinatioo und/or audit of the County, a Federal grantor agency, and the State of
California.

(b) Reporting and Record Keeping: CONTRACTOR shall comply with all program and

frscal reporting requirements set forth by appropriate Federal, State and local agencies, and

as required by the COUNTY'

(c) CONTRACTOR agrees to provide to COUNTY, to any Federal or State department

háving monitoring or review authority, to COUNTY's authorized representatives, and/or

their alpropriate audit agencies upon reasonable notice, access to and the right to examine all

records-anã documents necessary to determine compliance with relevant Federal, State, and

local statutes, rules and regulations, and this Agreement, and to evaluate the quality,

appropriateness and timeliness of services performed.

14. Merser Claqse
This Agreement, including the Exhibits attached hereto

constitutes the sole Agreement of the parties hereto and

obligations of each party as of this document's date. I
provision, requiremént or specification set forth in'this body of the agreement conflicts with

är is inconsislent with any term, condition, provision, requirement or specification in any

exhibit and/or attiachment to this agreement, the provisions of this body of the agreement

shall prevail. Any prior agreement, promises, negotiations, or representations between the

parties not expressly stated in this document are not binding. All subsequent modifications

shall be in writing and signed by the parties.

15- Controllins Law and Venue
1'ne rrutaity of tlis egreement and of its terms or provisions, as well as the rights and duties

of the parties hereunder, the interpretation, and performance of this Agreement shall be

gorr.-"d by the laws of the State of California. Any dispute arising out of this Agreement

rtrutt U" venued either in the San Mateo County Superior Court or the United States District

Court for the Northern District of California.

16. Notices
eoy ooti*, .equest, demand, or other communication required or pennitted hereunder shall

be deemed to be properþ given when both (1) transmitted via facsimile to the telephone

number listed belów and (2) either deposited in the United Sates mail, postage prepaid, or

when deposited for overnight delivery with an established overnight courier that provides a

trackingìumber showing confirmation of receipt for transmittal, charges prepaid, add¡essed

to:
In the case of CountY, to:

CountY of San Mateo
Department of Public Works
555 County Center, 5ù Floor



Redwood City, CA 94063
Telephone: (650) 363-4100
Facsimile: (650) 361-8220

In the case of Contractor, to:

Brown and Caldwell
201 North Civic Drive
Walnut Creek, C494596
Telephone: (925) 937 -9010

Facsimile: (925) 937 -9026

In the event that the facsimile transmission is not possible, notice shall be given both by

United States mail and an overnight courier as outlined above.

IN WITNESS WHEREOF, the parties heretb, by their duly authorized representatives, have

affixed their hands.

COUNTY OF SAN MATEO

By:
Mark Church, President
Board of Supervisors, San Mateo County

Date:

ATTEST:

By:
Clerk of Said Board

Brown and Caldwell

Date:

Long Form AgreemenVNon Business Associate v 8/l 9/08



Exhibit '3A" - Services

In consideration of the payments set forth in Exhibit "B", Conüactor shall provide the

following services at the request of the Director of Public \üorks or the Director's designee:

l. In consideration of the payments set forth in Exhibit "8", Contractor shall provide on-

call engineering profesõional services that may include but not be limited to topographic

and balhymetriã iurveys, hydraulic and hydrologic studies, geotechnical studies, design,

planning, independent investigation of existing conditions, proposed solutions and

schemaiic plans, cost analysis and preparation of independent cost estimates, feasibility

studies, preparation of specifications and drawings, projected schedules, construction

observation and administration, reports and coordination with applicable code enforcing

and environmental agencies, site analysis, coordination with applicable local, state, and

federal jurisdictions, and regulatory permit acquisition for a variety of public works type

projects.

2. When County Public Works identifies a project that would benefit from Conhactor's

consulting services, the County will request the Confractor prepare and submit a proposal

for such p-j."t. The Contractor will then propose a detailed scope of services, a not-to-

exceed fõe, and a timetable for completing the proposed project. If and when County
public 'Works 

approves the scope of services, not-to-exceed fee, and timetable (the

"Approved Pro¡ect"¡, the County Public Works may issue a task order authorizing the

Coïtractor to bêgin work on the Approved Project. Côntractor agrees to complete the

Approved Projecl for an amount equal to or less than the Approved Project not-to-exceed

feè-and within the time limits set forth in the Approved Project timetable.



Exhibit ('8" 
- Payments and Rates

In consideration of the services provided by Contractor in Exhibit "4", Count¡/ shall pay

Contractor based on the following fee schedule:

l. In consideration of the services provided by Contractor in Exhibit "4", County shall pay

Contactor upon receipt in Accounting Section of the Department of Public Works of a

written itemized invoice identiffing the task order, County project number (if
' applicable), specific work completed, number of hours involved and breakdown of

.it*g.r. The Approved Project total not-to-exceed amount will be stipulated in each task

ordei. Costs foi services deemed necessary by the County for completion of each task

order shall be authorized in writing prior to proceeding with the work. Billing rates for

services provided under this Agreement shall be based upon the Contractor's most recent

fee schedule and by reference made apart of this Agreement. The County reserves the

right to withhold payment if the County determines that the quantity or quality of the

work performed is unacceptable.

Z. The County shall pay Contractor reimbursable expenses. The Conhactor shall be entitled

to mileage, meals and lodging at the same rate granted to employees of the County

whenever the Contractor is required to travel outside of San Mateo County in the

performance of his duties under this Agreement. Such travel must first be approved in

writing by the County. The Contractor shall also be reimbursed for expenses associated

with reproduction (drawings, project manuals, reports, etc.); telephone or fax outside

650,415,408, 510, 707, and925 area codes; fees paid for securing necessary permits

and approvals of authorities having jurisdiction overfhe project; and special delivery

service.

3. The County's total hscal obligation under this Agreement, shall not exceed $500,000

unless said amount is authorized to be increased by the County Board of Supervisors by

written amendment to this agreement. Specific projects that may be assigned to the

Contractor shall have individual not-to-exceed amounts as stated in the specific task

orders. The sum of individual task order not-to-exceed fees for multiple projects that may

be assigned to the Contractor shall not exceed the total 5500,000 not-to-exceed amount

for thiJAgreement without prior written approval by the County Board of Supervisors.

l0



Level A

Brown and Galdwel¡ 2OO9 Schedule of Hourly Billing Rates

Office/Support Services I

Level B Drafter Trainee

Student Trainee I

Field Service Technician I OffìceiSupport Services ll

Project Assistant
Telephone 0perator I

Word Processor I

Level C Assistant Drafter

Student Trainee ll

Field Service Technician ll

Lab Technician

Librarian I

Office/Support Services lll
Senior Project Assistant
Telephone 0perator ll

Word Processor ll

83

Level D Drafter

Engineering Aide
Engineering Technician I

lnspection Aide

Field Service Technician lll Accountant I

Librarian ll

Marketing Coordinator I

Ofiìce/Support Services lV

Project Coordinator I

Sr. Acct Clerk

Telephone Operator lll
Word Processor lll

94

Level E Assistant Designer
Engineer I

Engineering Technician ll

GeologisUHydrogeologist I

lnspector I

Scientist I

Senior Drafter

Senior lllustrator

Computer Programmer
Senior Field Service Technician

Accountant ll

Administrative Coordinator

Community Relations Asst

Executive Support Services I

HRIS/Benefits Administrator

Legal Assistant I

Marketìng Coordinator ll
Project Accountant ll

Project Coordinator ll
ProjecVContract Coord inator

Word Processor lV

111

Level F Designer
Engineer ll
Engineering Technician lll

GeologisUHydrogeologist ll

lnspector ll

Lead Drafter

Lead lllustrator
Scientist ll

Comp Sys AnalysVProgrammer I

lT Coordinator/Administrator

Accountant lll

Administrative Supervisor
Area Bus Ops Mgr I

Executive Support Services ll

Financial Analyst ll
Manager, Regional Facilities

Marketing Coordinator ll I

Mgr. Offìce/Support Services

Senior Project Coordinator

Supervisor Word Processing

Technical Writer

131

Level G Engineer lll
GeologisUHydrogeologist I I

lnspector lll
Scientist lll
Senior Designer
Sr. Engineering Technician

Supervising Drafter

Supervising lllustrator

Comp AnalysUProgram ll - Ex

Comp AnalysVProgram ll - NE

Comp App Supp Goord - Ex

Comp App Supp Coord - NE

lnformation Systems Auditor

lT AnalysUDeveloper - Ex

lT AnalysVDeveloper - NE

Supv. Office Comp Svcs. - NE

Supv. Office Comp Svcs, -Ex

Accountant lV
Administrative Manager

Area Bus Ops Mgr. ll
Assistant to General Counsel

Benefits Supervisor

Contracts Administrator
Financial Analyst lll
Marketing Support Manager
Sr. Corporate Accountant

Sr. Tech Coordinator/Analyst

Supv. Library Services

154

Page 1 of2
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Brown and Galdwell 2OO9 Schedule of Hourly Billing Rates

Level H Chief Drafter

Principal Designer

Senior Construction Engineer

Senior Engineer

Senior Scientist

Sr. GeologisUHydrogeologist

Mgr. Computer Services Area Bus Ops Mgr. lll
Communications Manager

Manager, Accounting

Mgr. Collections/CAR

Mgr. Corporate Facilitles

Project Control Manager

Senior Technical Writer

Level I Prin. GeologisVHydrogeologist

Principal Construction Engineer

Principal Engineer

Principal Scientist
Supervising Designer

I S Project Manager

lT Project Manager

Sr. Graphic Designer

Sr. lT AnalysVDeveloper - Ex

Corp. Contract Adminiskator

Product Manager I

Sr. Elect Media Specialist

196

Level J Chief Designer

Supervising Constr. Engineer

Supervising Engineer

Supervising Scientist

Supv. GeologisVHydrogeologist

Sr. lT AnalysUDeveloper - NE

Sr. lT Project Manager

Sr. Web Analyst - Ex

Sr. Web Analyst - NE

Assistant Controller
Client & Bus. Developer

Govt. Contracts Acct Mgr.

Mgr. Human Resources

Product Manager I I

Regional Marketing Manager

Risk Manager

204

Level K Managing Engineer

Managing Geo/Hydrologist
Managing Scientist

Director, lnformation Technology

lnformation Resources Mgr.

lT Program Manager
Manager, lnfo Systems

Area Bus Ops Mgr. lV

Controller
Corp Health & Safety Director

227

Level L Chief Engineer

Chief Geo/Hydrologist

Chief Scientist
Executive Engineer

Manager, lnfo Tech Svæ

Principal lT AnalysVDeveloper

Corp Marketing Comm. Mgr.

Corporate Counsel

Sr. Client & Bus. Developer

245

Level M Vice President

Level N Senior Vice President 274

Level O Executive Vice President

Level P PresidenUCOO

Notes:

Brown and Caldwell hourly billing rates are revísed annually to reflect changes in employee pay rates. The above rates are effective through

December 31, 2009 and updated billing rates will be issued for work perlormed in subsequent years of the agreement.

charges, postage, and express mail seruices.
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Exhibit '(C') - General Obligation of Contractor

1. Contractor Personnel

The Contractor shall provide the County with resumes of the key staff members to be assigned to

said project in advance of commencing any professional services. Once the County approves the

key siaflto be assigned to the project, any substitutions or additions shall be subject to written

approval by the County. The.County reseryes the right to reject any personnel the Cont¡actor

proposes for use on the project.

Contractor represents that it is qualified to furnish the services described under this Agreement.

Confractor fl¡rther declares that one or more members or employees of its firm and that of its sub

Contractors, if so required by the State, if any, are licensed by the State of California to perform

their services and that these services will be performed by them or under their direct supervision'

Confiactor shall fumish to County for approval, upon execution of this Agreement, a list of all
firms or corporations to be employed as sub Contractors'

Nothing in this Agreement abrogates the professional responsibilities of the Contractor and./or

sub Contractors with respect to design defects, errors, omissions, or malpractice.

2. Corrections and/or Revisions

Contractor shall make and provide to the County all necessary corrections and/or revisions to the

project design and document when it is determined by the Director of Public Works or his

ãesignated representative, that such changes are necessary for the project and are due to

oversights, omissions or errors of Contractor.

3. General Obligations of Countv

County shall be responsible for providing any available data required by the Contractor as

stipulated in any approved Task O¡der.

County shall examine documents submitted by Conhactor and shall render comments and

directi,on pertaining thereto promptly (up to two weeks or otherwise upon written agteement by

County and Contractor), as stipulated in approved Task Orders.

4.

If any Task Order is suspended for more than thirty (30) calendar days, or abandoned in all or
part, Contractor shall be paid for services performed prior to receipt of thirty (30) days written

notice from County of such suspension or abandonment, together with reimbursable expenses

then due. In the event that the County abandons any Final Task Order the County may

specifically authorize additional work necessary to properly close out the project.



If this Agreement or any Task Order is suspended or terminated due to fault of Contractor,

County shall be obligated to compensate Contractor only for that portion of Contractor's services

that were satisfactorily performed.

5.

In the event Contractor is not diligent in pursuing the designated services as specified in each

Task Order, the Director of Public Works or the respective designated representative may, at his

option, seven (7) days after written notice to Contractor, perform any such required engineering

services or retain a different Contractor to do the same, and the cost associated with having said

work completed by means other than the Contractor will be retained from any sums not yet paid

to the Contractor.

6, Authorization to Proceed

Contractor shall commence work upon receipt of the Task Order.

6.1 Time of Completion of Each Task

Contractor agrees to perform the professional services for the Task Order within the time limits

set forth in the project schedule required by this Agreement. Any change in the scope of services

as outlined in the Task Order will requiie a revised time table'

County agrees to exercise due diligence in performing it's tasks to implement the Contractor's

time schedule.

7. Countv's Review and APProval

Between each phase of work and at critical progress points there shall be a review and approval

period by County and other agencies. County shall reject Contractor's submittal if changes

and/or comments transmitted to Contractor by County during previous review were not

addressed by Contractor in current submitkl.

8. Chanses in Work

The Director of Public Works or the respective designated representative may order changes in

scope or chardcter of work in writing which are mutually acceptable, either decreasing or
increasing the amount of Contractor's services. In the event that such changes are ordered,

Contractor shall be entitled to compensation of all work previously directed by County and

performed by Contactor prior to receipt of notice of change. Increased compensation for
õhuttger shall be determined in accordance with Section 6 of the Agreement. Compensation shall

first have been agreed to in writing by County.

In the event that changes are ordered pursuant to this Section, the schedule for progress and

completion and compensation as provided with respective Task Order shall be adjusted by

negotiation between Contractor and County.



9. Interest of Contractor/Contractor Independent of CounW

In accepting this Agreement, Contractor covenants that it presently has no interest, and shall not

acquirJany interest, direct or indirect, hnancial or otherwise, which would conflict in any

m¿rnner or degree with the performance of this services hereunder. Contractor filrther covenants

that, in the peiformance of this Agreement, no subcontractor or person having such an interest

shall be emþloyed throughout the term of this Agreement. Contractor certifies that no one who

has or will have any financial interest under this Agreement is an officer or employee of the

County.

In the performance of the engineering services necessary for compliance with this Agreement,

Contraitor, and any of its sub Contractors or employees, shall be, and is at all times considered,

an Independent Contractor, and is not an agent or employee of the County. Contractor has, and

shall retain, the right to exercise full control and supervision of the services, and full control over

the employment, direction, compensation and discharge of all persons assisting him in the

performance of his engineering services hereunder to include any and all sub Contractors

èmployed for the project described herein. Contractor shall be solely responsible for all matters

relàting to payment of his employees, including compliance with social security, withholding,

and aliother regulations governing such matters, and shall be solely responsible for his own acts

and those of his subordinates and employees'

10. General Provisions

(a) The Contractor acknowledges that time is of the essence for all projects defined in
approved Task Order(s) and agrees to complete all work within the time frat4e as

rtç,rlated within said Task Order(s). Time extensions shall only be approved with prior

written approval of the County and failure to complete services according to a mutually

agreed upon schedule may be grounds for contract termination.

(b) The Contractor upon becoming aware of factors which would result in delays shall be

responsible for alerting County to potential delays well in advance in order that possible

mitigation measures may be evaluated. Contractor shall detail the nature and reasons for
potential delays and shall provide the County with possible mitigation measures for

' consideration.

(c) On matters pefaining to Task Orders to be performed and the time taken by Contractor to

perform such services, the decision of the Director of Public W'orks or the respective

ãesignated representative will be final after discussions between County and Gontractor.

(d) The Contractor warrants that he/she has not employed or retained any company or
persons, other than a bona fide employee working for the Contractor, to solicit or secure

this Agreement, and that he/she has not paid or agreed to pây 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 formation of this

Agreement. For breach or violation of this warranty, the County 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 fee, gift, or contingent fee.

11. Ownershio of I)ocuments

Consistent with Attachment IP, all tracings, sketches, plans, specifications, estimates, maps,

design calculations, quantity calculations, supporting documents, studies, survey notes, and other

documents prepared by Contractor or sub Contractors under the terms of this Agteement shall be

delivered to and become the property of the County without restriction or limitation on their use.

However, should County re-use or utilize data or drawings not for their intended use then County

shall be solely liable and indemniS Contractor against such use. Computer files used by

Contactor to produce the final set of plans and specifications shall also be delivered in
AutoCAD, Access, Excel and Word electronic form on compact disks or other media acceptable

to the County at no additional cost and become the property of the County.

12. Jobsite Safetv and Environmental Protection

Neither the professional activities of the Contractor nor the presence of the Contractor or his or
her employees and sub Contractors at a construction site, shall relieve the General Contractor

and any other entity of their obligations, duties and responsibilities including, but not limited to,

construction means, methods, sequence, techniques or procedures necessary for performing,

superintending or coordinating all portions of the lWork of construction in accordance with the

contract documents and any health or safety or environmental protection precautions required by
any regulatory agencies. The Contactor and his or her personnel have no authority to exercise

uoy ronttol ou"ritty construction contractor or other entity or their employees in connection

with their work or any health or safety precautions. The Contractor agtees that the General

Contractor is solely responsible for jobsite safety, and environmental protection, and warrants

that this intent shall be made evident in the County's Agreement with the General Contractor.

The Contractor also agrees that the County, the Contractor and any other County Contractors that

may be providing services at the construction site shall be indemnified and shall be made

additional insured's under the General Contractor's general liability insurance policy.



l.

Attachment IP - Intellectual Property Rights

The County of San Mateo ("County"), shall and does own all titles, rights and interests in all

Work products created by Contractor and its subcontractors (collectively 'Vendors") for the

County under this Agreement. Contractor may not sell, transfer, or permit the use of any

Work Products.without the express written consent of the County.

,.Work Products" are defined as all materials, tangible or not, created in whatever medium

pursuant to this Agreement, including without limiøtion publications, promotional or

èducational materiali, reports, manuals, specifications, drawings and sketches, computer

programs, software and dãtabases, schematics, marks, logos, graphic designs, notes, matters

and combinations thereof, and all forms of intellectual property.

Contractor shall not dispute or contest, directly or indirectly, the County's exclusive right and

title to the Work products nor the validity of the intellectual property embodied therein.

Contractor hereby assigns, and if later required by the County, shall assign to the County all

titles, right, uttd interests in all Work Products. Contractor shall cooperate and cause

subcontractors to cooperate in perfecting County's titles, rights or interests in any Work

Product, including prompt execution of documents as presented by the County'

To the extent any of the Work Products may be protected by U.S. Copynght laws, Parties

agree that the Cbunty commissions Vendors to create the copyrightable Work Products,

*t i.tr are intended tã be work-made-for-hire for the sole benefit of the County and the

copyright of which is vested in the County'

In the event that the title, rights, and/or interests in any Work Products are deemed not to be
,,work-made-for-hire" ot trót owned by the County, Contractor hereby assigns and shall

require all persons performing work pursuant to this Agreement, including its subcontractors,

to ässign tô ttre County all tiiles, rights, interests, and/or copyrights in such Work Product.

Should- such assignment and/or transfer become necessary or if at any time the County

requests cooperation of Contractor to perfect the County's titles, rights or interests in any

Work product, Contractor agrees to promptly execute and to obtain execution of any

documents (including assignments) required to perfect the titles, rights, and interests of the

County in the Work Þroduóts with no additional charges to the County beyond that identified

in this Agreement or subsequent change orders. The County, however, shall pay all filing

fees required for the assignment, transfer, recording, and/or application.

Contractor agrees that before commencement of any subcontract work it will incorporate this

Schedule I to contractually bind or otherwise oblige its subcontractors and personnel

p.rf"t-.g work under this Agreement such that the County's titles, rights, and interests in

Work Products are preserved and protected as intended herein.

J.
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