AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND GATES AND
ASSOCIATES

This Agreement is entered into this 26th day of January, 2016, by and between the County of San Mateo,
a political subdivision of the state of California, hereinafter called “County,” and Gates and Associates,
hereinafter called “Contractor.”

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

Whereas, it is necessary and desirable that Contractor be retained for the purpose of providing on-call
landscape architecture services.

Now, therefore, it is agreed by the parties to this Agreement as follows:

1. Exhibits and Attachments

The following exhibits and attachments are attached to this Agreement and incorporated into this
Agreement by this reference:

Exhibit A—Services

Exhibit B—Payments and Rates

Exhibit C — General Obligation of Contractor
Attachment A — Rate Schedule

Attachment IP — Intellectual Property

2 Services to be performed by Contractor

In consideration of the payments set forth in this Agreement and in Exhibit B, Contractor shall perform
services for County in accordance with the terms, conditions, and specifications set forth in this
Agreement and in Exhibit A.

3. Payments

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement and in Exhibit A, County shall make payment to Contractor
based on the rates and in the manner specified in Exhibit B. County reserves the right to withhold
payment if County determines that the quantity or quality of the work performed is unacceptable. In no
event shall County’s total fiscal obligation under this Agreement exceed Five Hundred Thousand
Dollars ($500,000). In the event that the County makes any advance payments, Contractor agrees to
refund any amounts in excess of the amount owed by the County at the time of contract termination or
expiration.

4, Term

Subject to compliance with all terms and conditions, the term of this Agreement shall be from February1,
2016, through January 31, 2019.
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5. Termination; Availability of Funds

This Agreement may be terminated by Contractor or by the Parks Director or his/her designee at any time
without a requirement of good cause upon thirty (30) days’ advance written notice to the other party.
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 prorated portion of the full
payment determined by comparing the work/services actually completed to the work/services required by
the Agreement.

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

6. Contract Materials

At the end of this Agreement, or in the event of termination, all finished or unfinished documents, data,
studies, maps, photographs, reports, and other written materials (collectively referred to as “contract
materials”) prepared by Contractor under this Agreement shall become the property of County and shall
be promptly delivered to County. Upon termination, Contractor may make and retain a copy of such
contract materials if permitted by law.

7. 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 County and that neither Contractor
nor its employees acquire any of the rights, privileges, powers, or advantages of County employees.

8. Hold Harmless

a. General Hold Harmless

Contractor shall indemnify and save harmless County and its officers, agents, employees, and servants
from all claims, suits, or actions of every name, kind, and description resulting from this Agreement, the
performance of any work or services required of Contractor under this Agreement, or payments made
pursuant to this Agreement brought for, or on account of, any of the following:

(A) injuries to or death of any person, including Contractor or its employees/officers/agents:
(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, if
applicable, with the requirements set forth in the Health Insurance Portability and Accountability
Act of 1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended; or

(D) any other loss or cost, including but not limited to that caused by the concurrent active or
passive negligence of County and/or its officers, agents, employees, or servants. However,
Contractor’s duty to indemnify and save harmless under this Section shall not apply to injuries or
damage for which County has been found in a court of competent jurisdiction to be solely liable
by reason of its own negligence or willful misconduct.
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The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty
to defend as set forth in Section 2778 of the California Civil Code.

b. Intellectual Property Indemnification

Contractor hereby certifies that it owns, controls, or licenses and retains all right, title, and interest in and
to any intellectual property it uses in relation to this Agreement, including the design, look, feel, features,
source code, content, and other technology relating to any part of the services it provides under this
Agreement and including all related patents, inventions, trademarks, and copyrights, all applications
therefor, and all trade names, service marks, know how, and trade secrets (collectively referred to as “IP
Rights”) except as otherwise noted by this Agreement. Contractor warrants that the services it provides
under this Agreement do not infringe, violate, trespass, or constitute the unauthorized use or
misappropriation of any IP Rights of any third party. Contractor shall defend, indemnify, and hold
harmless County from and against all liabilities, costs, damages, losses, and expenses (including
reasonable attorney fees) arising out of or related to any claim by a third party that the services provided
under this Agreement infringe or violate any third-party’s IP Rights provided any such right is enforceable
in the United States. Contractor's duty to defend, indemnify, and hold harmless under this Section
applies only provided that: (a) County notifies Contractor promptly in writing of any notice of any such
third-party claim; (b) County cooperates with Contractor, at Contractor’s expense, in all reasonable
respects in connection with the investigation and defense of any such third-party claim; (c) Contractor
retains sole control of the defense of any action on any such claim and all negotiations for its settlement
or compromise (provided Contractor shall not have the right to settle any criminal action, suit, or
proceeding without County’s prior written consent, not to be unreasonably withheld, and provided further
that any settlement permitted under this Section shall not impose any financial or other obligation on
County, impair any right of County, or contain any stipulation, admission, or acknowledgement of
wrongdoing on the part of County without County’s prior written consent, not to be unreasonably
withheld); and (d) should services under this Agreement become, or in Contractor’s opinion be likely to
become, the subject of such a claim, or in the event such a third party claim or threatened claim causes
County’s reasonable use of the services under this Agreement to be seriously endangered or disrupted,
Contractor shall, at Contractor’s option and expense, either: (i) procure for County the right to continue
using the services without infringement or (i) replace or modify the services so that they become non-
infringing but remain functionally equivalent.

Notwithstanding anything in this Section to the contrary, Contractor will have no obligation or liability to
County under this Section to the extent any otherwise covered claim is based upon: (a) any aspects of
the services under this Agreement which have been modified by or for County (other than modification
performed by, or at the direction of, Contractor) in such a way as to cause the alleged infringement at
issue; and/or (b) any aspects of the services under this Agreement which have been used by County in a
manner prohibited by this Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty
to defend as set forth in Section 2778 of the California Civil Code.

9. Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion of it 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
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County. Any such assignment or subcontract without County’s prior written consent shall give County the
right to automatically and immediately terminate this Agreement without penalty or advance notice.

10. Payment of Permits/Licenses

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for
work/services to be performed under this Agreement at Contractor’'s own expense prior to
commencement of said work/services. Failure to do so will result in forfeit of any right to compensation
under this Agreement.

1. Insurance

a. General Reguirements

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

b. Workers’' Compensation and Employer’s Liability Insurance

Contractor shall have in effect during the entire term of this Agreement workers’ compensation and
employer’s liability insurance providing full statutory coverage. In signing this Agreement, Contractor
certifies, as required by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of
Section 3700 of the California Labor Code, which require every employer to be insured against liability for
workers’ compensation or to undertake self-insurance in accordance with the provisions of the Labor
Code, and (b) it will comply with such provisions before commencing the performance of work under this
Agreement.

c. Liability Insurance

Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and
property damage liability insurance as shall protect Contractor and all of its employees/officers/agents
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
Contractor’s operations under this Agreement, whether such operations be by Contractor, any
subcontractor, anyone directly or indirectly employed by either of them, or an agent of either of them.
Such insurance shall be combined single limit bodily injury and property damage for each occurrence and
shall not be less than the amounts specified below:

Comprehensive General Liability... $1,000,000
(Applies to all agreements)

X Motor Vehicle Liability Insurance. .. $1,000,000
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(To be checked if motor vehicle used in performing services)
X Professional Liability................... $1,000,000
(To be checked if Contractor is a licensed professional)

County and its officers, agents, employees, and servants shall be named as additional insured on any
such policies of insurance, which shall also contain a provision that (a) the insurance afforded thereby to
County and its officers, agents, employees, and servants shall be primary insurance to the full limits of
liability of the policy and (b) if the County or its officers, agents, employees, and servants have other
insurance against the loss covered by such a policy, such other insurance 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, County, at its option, may,

notwithstanding any other provision of this Agreement to the contrary, immediately declare a material
breach of this Agreement and suspend all further work and payment pursuant to this Agreement.

12. Compliance With Laws

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, ordinances, and regulations, including but
not limited to the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal
Regulations promulgated thereunder, as amended (if applicable), the Business Associate requirements
set forth in Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended, and
Section 504 of the Rehabilitation Act of 1973, which prohibits discrimination on the basis of disability 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. In the event of a conflict between the terms of this Agreement
and any applicable State, Federal, County, or municipal law or regulation, the requirements of the
applicable law or regulation 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.

13. Non-Discrimination and Other Requirements

a. General Non-discrimination

No person shall be denied any services provided pursuant to this Agreement (except as limited by the
scope of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or
mental), sex, sexual orientation, gender identity, marital or domestic partner status, religion, political
beliefs or affiliation, familial or parental status (including pregnancy), medical condition (cancer-related),
military service, or genetic information.

b. Equal Employment Opportunity

Contractor shall ensure equal employment opportunity based on objective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management relations
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for all employees under this Agreement. Contractor's equal employment policies shall be made available
to County upon request.

c. Section 504 of the Rehabilitation Act of 1973

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides
that no otherwise qualified individual with a disability 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
any services this Agreement. This Section applies only to contractors who are providing services to
members of the public under this Agreement.

d. Compliance with County’s Equal Benefits Ordinance

With respect to the provision of benefits to its employees, Contractor shall comply with Chapter 2.84 of
the County Ordinance Code, which prohibits contractors from discriminating in the provision of employee
benefits between an employee with a domestic partner and an employee with a spouse. In order to meet
the requirements of Chapter 2.84, Contractor must certify which of the following statements is/are
accurate:

M Contractor complies with Chapter 2.84 by offering the same benefits to its employees with spouses
and its employees with domestic partners.

U Contractor complies with Chapter 2.84 by offering, in the case where the same benefits are not
offered to its employees with spouses and its employees with domestic partners, a cash payment to
an employee with a domestic partner that is equal to Contractor’s cost of providing the benefit to an
employee with a spouse.

LJ Contractor is exempt from having to comply with Chapter 2.84 because it has no employees or does
not provide benefits to employees’ spouses.

[ Contractor does not comply with Chapter 2.84, and a waiver must be sought.

e. Discrimination Against Individuals with Disabilities

The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if
fully set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R.
60-741.5(a). This regulation prohibits discrimination against qualified individuals on the basis of disability
and requires affirmative action by covered prime contractors and subcontractors to employ and advance
in employment qualified individuals with disabilities.

f. History of Discrimination

Contractor must check one of the two following options, and by executing this Agreement, Contractor
certifies that the option selected is accurate:

'& No finding of discrimination has been issued in the past 365 days against Contractor by the Equal
Employment Opportunity Commission, Fair Employment and Housing Commission, or any other
investigative entity.
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L) Finding(s) of discrimination have been issued against Contractor within the past 365 days by the
Equal Employment Opportunity Commission, Fair Employment and Housing Commission, or other
investigative entity. If this box is checked, Contractor shall provide County with a written explanation
of the outcome(s) or remedy for the discrimination.

g. Reporting; Violation of Non-discrimination Provisions

Contractor shall report to the County Manager the filing in any court or with any administrative agency of
any complaint or allegation of discrimination on any of the bases prohibited by this Section of the
Agreement or Section 12, above. Such duty shall include reporting of the filing 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 or adjudication of allegations covered by this subsection
within 30 days of such filing, provided that within such 30 days such entity has not notified Contractor that
such charges are dismissed or otherwise unfounded. Such notification shall include a general description
of the circumstances involved and a general description of the kind of discrimination alleged (for example,
gender-, sexual orientation-, religion-, or race-based discrimination).

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 the following:

i.  termination of this Agreement;
i disqualification of the Contractor from being considered for or being awarded a County contract
for a period of up to 3 years;
ii. liquidated damages of $2,500 per violation; and/or
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 offset all or
any portion of the amount described in this Section against amounts due to Contractor under this
Agreement or any other agreement between Contractor and County.

14. Compliance with County Employee Jury Service Ordinance

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor
shall have and adhere to a written policy providing that its employees, to the extent they are full-time
employees and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer
than five days of regular pay for jury service in San Mateo County, with jury pay being provided only for
each day of actual jury service. The policy may provide that such employees deposit any fees received
for such jury service with Contractor or that the Contractor may deduct from an employee’s regular pay
the fees received for jury service in San Mateo County. By signing this Agreement, Contractor certifies
that it has and adheres to a policy consistent with Chapter 2.85. For purposes of this Section, if
Contractor has no employees in San Mateo County, it is sufficient for Contractor to provide the following
written statement to County: “For purposes of San Mateo County's jury service ordinance, Contractor
certifies that it has no full-time employees who live in San Mateo County. To the extent that it hires any
such employees during the term of its Agreement with San Mateo County, Contractor shall adopt a policy
that complies with Chapter 2.85 of the County’s Ordinance Code.” The requirements of Chapter 2.85 do
not apply if this Agreement's total value listed Section 3, above, is less than one-hundred thousand
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dollars ($100,000), but Contractor acknowledges that Chapter 2.85's requirements will apply if this
Agreement is amended such that its total value meets or exceeds that threshold amount.

15. Retention of Records; Right to Monitor and Audit

(a) Contractor shall maintain all required records relating to services provided under this Agreement for
three (3) years after County makes final payment and all other pending matters are closed, and
Contractor shall be subject to the examination and/or audit by County, a Federal grantor agency, and the
State of California.

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable
Federal, State, and local agencies and as required by County.

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State department
having monitoring or review authority, to County’s authorized representative, and/or to any of their
respective audit agencies access to and the right to examine all records and documents necessary to
determine compliance with relevant Federal, State, and local statutes, rules, and regulations, to
determine compliance with this Agreement, and to evaluate the quality, appropriateness, and timeliness
of services performed.

16. Merger Clause; Amendments

This Agreement, including the Exhibits and Attachments attached to this Agreement and incorporated by
reference, constitutes the sole Agreement of the parties to this Agreement and correctly states the rights,
duties, and obligations of each party as of this document’s date. In the event that any term, condition,
provision, requirement, or specification set forth in the body of this Agreement conflicts with or is
inconsistent with any term, condition, provision, requirement, or specification in any Exhibit and/or
Attachment to this Agreement, the provisions of the 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 or amendments shall be in writing and signed by
the parties.

17. Controlling Law; Venue

The validity of this Agreement and of its terms, the rights and duties of the parties under this Agreement,
the interpretation of this Agreement, the performance of this Agreement, and any other dispute of any
nature arising out of this Agreement shall be governed by the laws of the State of California without
regard to its choice of law or conflict of law rules. Any dispute arising out of this Agreement shall be
venued either in the San Mateo County Superior Court or in the United States District Court for the
Northern District of California.

18. Notices

Any notice, request, demand, or other communication required or permitted under this Agreement shall
be deemed to be properly given when both: (1) transmitted via facsimile to the telephone number listed
below or transmitted via email to the email address listed below; and (2) sent to the physical address
listed below by either being deposited in the United States mail, postage prepaid, or deposited for
overnight delivery, charges prepaid, with an established overnight courier that provides a tracking number
showing confirmation of receipt.
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In the case of County, to:

Name/Title: Eduardo Castillo/ Management Analyst

Address: 400 County Center, 4" Floor, Redwood City, CA 94063
Telephone: (650) 363-1881

Facsimile: (650) 599-1721

Email: ecastillo@smcgov.org

In the case of Contractor, to:

Name/Title: Linda Gates

Address: 2671 Crow Canyon Road, San Ramon, CA 94583
Telephone: (925) 736-8176
Email: linda@dgates.com

19. Electronic Signature

If both County and Contractor wish to permit this Agreement and future documents relating to this
Agreement to be digitally signed in accordance with California law and County’s Electronic Signature
Administrative Memo, both boxes below must be checked. Any party that agrees to allow digital
signature of this Agreement may revoke such agreement at any time in relation to all future documents by
providing notice pursuant to this Agreement.

For County: If this box is checked by County, County consents to the use of electronic
signatures in relation to this Agreement.

For Contractor: E: If this box is checked by Contractor, Contractor consents to the use of
electronic signatures in relation to this Agreement.

* * *
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In witness of and in agreement with this Agreement's terms, the parties, by their duly authorized
representatives, affix their respective signatures:

COUNTY OF SAN MATEO

By:

President, Board of Supervisors, San Mateo County

Date:

ATTEST:

By:

Clerk of Said Board

Gates and Associates

\ndea Gotes

Contractor’

Date: /2/2// -3

(April 1, 2015 CCC issued contract template version)
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Exhibit A

1) In consideration of the payments set forth in Exhibit B, Contractor shall provide on- call
professional landscape architecture services that may include but are not limited to the following:

e Confirm project goals and budget with County staff.

e Develop project schedule with key milestone.

e Establish and maintain communication with staff throughout project.

* Identify designed community and stakeholder participation process, if any for each project.

e Determine level of base information required (survey, geotech, architecture evaluation, etc.)

» Assess existing site conditions; ADA compliance, existing vegetation, relationship to adjacent
uses, and character of setting upon which to build a unique “theme” for each park.

¢ Review maintenance and operations preferences and concerns.

e I|dentify any CPTED challenges.

e Work with staff to value engineering design documents and material selections considering
installation costs, long-term maintenance implications, consistency with park character,
enhancement of park usability, etc.

» Prepare presentation graphics which clearly communicate design concepts to gain input on
improvements at each submittal.

* Proactively coordinate with various departments, commissions, and agencies to process
project

2) When County identifies a project that would benefit from Contractor's services, County
will request the Contractor prepare and submit a proposal for such project. The
Contractor will then propose a detailed scope of services, a not-to-exceed fee, and a
timetable for completing the proposed project. If and when County approves the scope
of services, not-to-exceed fee, and timetable (the "Approved Project"), County may
issue a task order authorizing the Contractor to begin work on the Approved Project.
Contractor agrees to complete the Approved Project for an amount equal to or less
than the Approved Project not-to-exceed fee and within the time limits set forth in the
Approved Project timetable.
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1)

3)

Exhibit B

In consideration of the services provided by Contractor in Exhibit "A", County shall pay Contractor
within thirty (30) days upon receipt of a written itemized invoice clearly identifying the contract
number, task order, County project number (if applicable), specific work completed, number of hours
involved and breakdown of charges. The Approved Project total not-to-exceed amount will be
stipulated in each task order. Costs for 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 a part of this Agreement as Attachment A. The County reserves
the right to withhold payment if the County determines that the quantity or quality of the work
performed is unacceptable.

Reimbursable Travel Expenses
To the extent that this Agreement authorizes reimbursement to Contractor for travel, lodging, and
related expenses, the following restrictions apply:

» Estimated travel expenses must be submitted to the County's contract contact person for
advanced written authorization before such expenses are incurred. No travel expenses
are reimbursable under this Agreement unless such written pre-authorization is obtained.

e The maximum reimbursement amount for the actual cost of lodging, meals, and
incidental expenses (‘LM&I Expenses”) is limited to the then-current Continental United
States (“CONUS”) rate for the location of the work being done (i.e., Redwood City for
work done in Redwood City, San Mateo for work done in San Mateo) as set forth in the
Code of Federal Regulations and as listed by the website of the U.S. General Services
Administration (available online at http://www.gsa.gov/portal/content/104877 or by
searching www.gsa.gov for the term ‘CONUS’). CONUS rates are set by fiscal year and
are effective October 1st through September 30th. The Contractor shall be entitled to
mileage 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/her duties under
this Agreement.

e The maximum reimbursement amount for the actual cost of airline and car rental travel
expenses (“Air & Car Expenses”) shall be a reasonable rate obtained through a cost-
competitive travel service (e.g., a travel or car-rental website). Reimbursable air travel is
restricted to economy or coach fares (not first class, business class, “economy-plus,” or
other non-standard classes) and reimbursable car rental rates are restricted to the mid-
level size range or below (i.e., full size, standard size, intermediate, compact, or
subcompact). No specialty, luxury, premium, SUV, or similar category vehicles may be
submitted for reimbursement. Other reasonable travel expenses (“Other Expenses”)
such as taxi fares, parking costs, train or subway costs, etc. shall be reimbursable on an
actual-cost basis

If in doubt about the propriety of LM&I Expenses, Air & Car Expenses, or Other Expenses, Contractor
should err on the side of caution and not incur an expense at that level or obtain authorization from
the County’s contract contact person,

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, and 925 area
codes; and special delivery service.
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4) The County's total fiscal 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
$500,000 not-to-exceed amount for this Agreement without prior written approval by the County
Board of Supervisors.
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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
staff to be assigned to the project, any substitutions or additions shall be subject to written approval
by the County. The County reserves the right to reject any personnel the Contractor proposes for use
on the project.

Contractor represents that it is qualified to furnish the services described under this Agreement.
Contractor further declares that one or more members or employees of its firm and that of any of its
sub-Contractors, if so required by the State, 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.
Contractor shall furnish 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 Parks Director or his/her designated
representative that such changes are necessary for the project and are due to oversights, omissions
or errors of Contractor.

3. General Obligations of County

County shall be responsible for providing any available data required by the Contractor as stipulated
in any approved Task Order.

County shall examine documents submitted by Contractor and shall render comments and direction
pertaining thereto promptly (up to two weeks or otherwise upon written agreement by County and
Contractor), as stipulated in approved Task Orders.

4. Payment Upon Suspension, Abandonment of Project, or Termination of
Agreement

If any Task Order is suspended for more than thirty (30) calendar days, or abandoned in whole or in
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.
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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. Performance of Services if Contractor is not Diligent in Performing Work

In the event Contractor is not diligent in pursuing the designated services as specified in each Task
Order, the Parks Director or his/her designated representative may, at his/her option, seven (7) days
after written notice to Contractor, perform any such required 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 due but not yet paid to the Contractor.

6. Authorization to Proceed
Contractor shall commence work upon receipt of the Task Order.

7. 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 require a revised time table.

County agrees to exercise due diligence in performing its tasks to implement the Contractor's time
schedule.

8. ounty'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 submittal.

9. Changes in Work

The Parks Director or his/her designated representative may order changes in scope or character 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 Contractor prior to receipt
of notice of change. Increased compensation for changes must be agreed to in writing by County, in
advance of the work.

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.
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10. Interest of Contractor/Contractor Independent of County

In accepting this Agreement, Contractor covenants that it presently has no interest, and shall not
acquire any interest, direct or indirect, financial or otherwise, which would conflict in any manner or
degree with the performance of this services hereunder. Contractor further covenants that, in the
performance of this Agreement, no subcontractor or person having such an interest shall be
employed 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 services necessary for compliance with this Agreement, Contractor, 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/her services
hereunder to include any and all sub-Contractors employed for the project described herein.
Contractor shall be solely responsible for all matters relating to payment of his/her employees,
including compliance with social security, withholding, and all other regulations governing such
matters, and shall be solely responsible for his/her own acts and those of his/her subordinates and
employees.

11. 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 frame as stipulated 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 pertaining to Task Orders to be performed and the time taken by Contractor to
perform such services, the decision of the Parks Director or his/her designated representative will
be final after discussions between County and Contractor.

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 pay any company or person, other than a bona fide
employee, any fee, commission, percentage, brokerage fee, gift, or any other consideration,
contingent upon or resulting from the award or 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.
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13.

Ownership of Documents

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 Agreement 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 indemnify Contractor against such use. Computer files used by Contractor to
produce the final set of plans and specifications shall also be delivered in AufoCAD, 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.

Jobsite Safety and Environmental Protection

Neither the professional activities of the Contractor nor the presence of the Contractor or his/her
employees and sub-Contractors at a construction site, shall relieve the General Contracter 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 Work of construction in accordance with the contract documents and
any health or safety or environmental protection precautions required by any regulatory agencies.
The Contractor and his/her personnel have no authority to exercise any control over any construction
contractor or other entity or their employees in connection with their work or any health or safety
precautions. The Contractor agrees 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.
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Attachment A
Rate Schedule

In consideration of the services provided by Contractor described in Exhibit A and subject to the terms of
the Agreement, County shall pay Contractor based on the following fee schedule and terms:

[. Hourly Fees

Hourly Fees for Services of: Rates Per Hour:
Partner $155.00 - $185.00
Principal $145.00 - $155.00
Senior Associate $100.00 - $135.00
Associate $ 80.00-$115.00
Irrigation Designer $120.00

Visual Communications Designer $115.00
Administrative/Drafter $ 80.00-% 95.00

Reimbursable Expenses
A. Consultants at approximately the same rates indicated above or on consultant fee schedules.
B. Other direct expenses at cost which may include:

1. Printing and reproduction costs.

2. Mileage and travel costs.

3. Miscellaneous

Progress billing for services rendered will be invoiced on monthly basis.

I1. Expenses (Reimbursable)

A. Consultants at approximately the same rates indicated above or on consultant fee schedules.
B. Other direct expenses at cost which may include:

1. Printing and reproduction costs.

2. Mileage and travel costs.

3. Miscellaneous
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Attachment [P

Intellectual Property Rights

1. 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.

2. “Work Products” are defined as all materials, tangible or not, created in whatever medium pursuant
to this Agreement, including without limitation publications, promotional or educational materials,
reports, manuals, specifications, drawings and sketches, computer programs, software and
databases, schematics, marks, logos, graphic designs, notes, matters and combinations thereof, and
all forms of intellectual property.

3. 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, rights and 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.

4. To the extent any of the Work Products may be protected by U.S. Copyright laws, Parties agree that
the County commissions Vendors to create the copyrightable Work Products, which are intended to
be work-made-for-hire for the sole benefit of the County and the copyright of which is vested in the
County.

5. Inthe event that the title, rights, and/or interests in any Work Products are deemed not to be “work-
made-for-hire” or not owned by the County, Contractor hereby assigns and shall require all persons
performing work pursuant to this Agreement, including its subcontractors, to assign to the County all
titles, 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 Products 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.

6. Contractor agrees that before commencement of any subcontract work it will incorporate this
ATTACHMENT IP to contractually bind or otherwise oblige its subcontractors and personnel
performing work under this Agreement such that the County’s titles, rights, and interests in Work
Products are preserved and protected as intended herein.
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