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AGREEMENT FOR PROFESSIONAL SERVICES

This AGREEMENT FOR PROFESSIONAL SERVICES (“Agreement”) effective as of this
19" day of December, 2024 (“Effective Date”) is by and between West Valley Water
District (“District”) and JPW Communications (“Consultant”). The District and Consultant
may be collectively referred to as the “Parties” and individually as a “Party.”

RECITALS

A. The Parties desire to enter into this Agreement for the purpose of setting forth the
terms and conditions upon which Consultant shall provide certain services to District.

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:

Section 1.

Section 2.
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Term of Agreement.

(@)  Subject to subsection (b) below, the term of this Agreement will be
for a period of one (1) year commencing on the Effective Date and
terminating one (1) year after the Effective Date.

(b)  This Agreement shall renew automatically for continuous one (1)
year periods for no more than two (2) additional years, unless either Party,
prior to the end of the existing one (1) year period, delivers written notice to
the other Party, that the Agreement shall not be extended.

(c) If a Task Order (as defined herein) is in effect at the expiration of the
term of this Agreement, the term of this Agreement will automatically extend
until Consultant completes the services under said Task Order, or until the
Agreement is otherwise terminated, as set forth herein.

Scope and Performance of Services.

(a) District may, from time to time, by written instructions from the
District's General Manager or Assistant General Manager, or their
designee, (“Authorized Representative”) issue task orders (“Task Orders”)
to the Consultant. The Task Order shall be in such form and content as shall
be set forth on Exhibit “A” attached hereto and by this reference
incorporated herein. The Task Order shall set forth: (1) the scope of
services to be performed by Consultant; (2) the compensation to be paid to
Consultant; and (3) the time to complete the Task Order. The provisions of
this Agreement shall apply to all such Task Orders.

(b) For each Task Order, Consultant shall confer, as requested, with
District representatives to review progress of work elements, adherence to
work schedule, coordination of work, scheduling of review and resolution of
problems which may develop.
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Consultant will furnish all of the labor, technical, administrative, professional
and other personnel, all supplies and materials, equipment, printing,
vehicles, transportation, office space and facilities, and all tests, testing and
analyses, calculation, and all other means whatsoever, except as otherwise
expressly specified in this Agreement, necessary or proper to perform and
complete the services required of Consultant under this Agreement.

Consultant’s designated representative(s) who are authorized to act on its
behalf and to make all decisions in connection with the performance of
services under this Agreement are listed in Exhibit “B” attached hereto and
by this reference incorporated herein (“Key Personnel”). Consultant shall
not substitute or remove Key Personnel without the prior written consent of
District.

Consultant represents and warrants that it has the qualifications,
experience, and facilities necessary to properly perform the services
required under this Agreement in a thorough, competent, and professional
manner. Notwithstanding Section 3 below, in the event Consultant utilizes
the services of subcontractors or sub-consultants, Consultant assumes sole
and complete responsibility for the performance of the subcontractor or
sub-consultant to the specifications provided hereunder for Consultant’s
work, and no adjustment will be made to Consultant’s requirements under
this Agreement for timely completion of services, complete performance of
services, or delivery of products or deliverables in a timely fashion, and no
adjustment will be made to performance deadlines, or compensation due to
Consultant, due to or arising from issues Consultant may have with any
subcontractor or sub-consultant. Consultant will at all times faithfully,
competently and to the best of its ability, experience and talent, perform all
services described in this Agreement. In meeting its obligations under this
Agreement, Consultant shall employ, at a minimum, generally accepted
standards and practices utilized by persons engaged in providing services
similar to those required of Consultant under this Agreement.

Consultant warrants it will perform its services, as more particularly
described in this Agreement and each Task Order in accordance with
generally accepted professional practices and current standards of care
and diligence normally practiced by members of the profession currently
practicing under conditions of a similar nature. Consultant shall perform,
at its own cost and expense and without reimbursement from the District,
any services necessary to correct errors or omissions which are caused by
the Consultant's failure to comply with the standard of care provided for
herein.

Neither District nor Consultant shall be considered in default of this

Agreement for delays in performance caused by circumstances beyond the

reasonable control of the non-performing party. For purposes of this

Agreement, such circumstances include a Force Majeure Event. A Force
2
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Majeure Event shall mean an event that materially affects the Consultant’s
performance and is one or more of the following: (1) Acts of God or other
natural disasters occurring at the project site; (2) terrorism or other acts of
a public enemy; (3) orders of governmental authorities (including, without
limitation, unreasonable and unforeseeable delay in the issuance of permits
or approvals by governmental authorities that are required for the services);
and (4) pandemics, epidemics or quarantine restrictions. For purposes of
this section, “orders of governmental authorities,” includes ordinances,
emergency proclamations and orders, rules to protect the public health,
welfare and safety. Should such a Force Majeure Event occur, the non-
performing party shall, within a reasonable time of being prevented from
performing, give written notice to the other party describing the
circumstances preventing continued performance and the efforts being
made to resume performance of this Agreement. Delays shall not entitle
Consultant to any additional compensation regardless of the Party
responsible for the delay. Notwithstanding the foregoing, District may still
terminate this Agreement in accordance with the termination provisions of
this Agreement.

Additional Services and Changes in Services

Consultant will not be compensated for any services rendered in connection
with its performance of this Agreement that are in addition to or outside of
those set forth in the Task Orders unless such additional services are
authorized in advance and in writing by District.

If Consultant believes that additional services are needed to complete a
Task Order, Consultant will provide the Authorized Representative with
written notification describing the proposed additional services, the reasons
for such services, and a detailed proposal regarding cost.

District may order changes to a Task Order, consisting of additions,
deletions, or other revisions, and the compensation to be paid Consultant
will be adjusted accordingly. All such changes must be authorized in writing
and executed by Consultant and District. The cost or credit to District
resulting from changes in a Task Order will be determined by the written
agreement between the Parties.

Familiarity with Services and Site.

By executing this Agreement, Consultant warrants that Consultant shall,
prior to undertaking a Task Order:

(a) investigate and consider the services to be performed;

(b)  carefully consider how and within what time frame the services
should be performed;
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(c) understand the facilities, difficulties, and restrictions attending
performance of the services under a Task Order; and

(d)  possesses all licenses required under local, state or federal law to
perform the services contemplated by a Task Order and maintain all
required licenses during the performance of such Task Order.

If services involve work upon any site, Consultant warrants that Consultant
has or will investigate the site and will be fully acquainted with the conditions
there existing, before commencing its services under a Task Order. Should
Consultant discover any latent or unknown conditions that may materially
affect the performance of services, Consultant will immediately inform
District of such fact and will not proceed except at Consultant’s own risk
until written instructions are received from the District.

Compensation and Payment.

In no event shall the total amount paid for services rendered by Consultant
under this Agreement and all Task Orders issued hereunder exceed the
sum of the Task Orders. Subject to any limitations set forth in this
Agreement, District agrees to pay Consultant the amounts shown in a Task
Order.

Consultant shall furnish District monthly with an original invoice for all
services performed and expenses incurred under a Task Order during the
preceding month in accordance with the fee schedule set forth in the Task
Order. The invoice must detail charges by the following categories: labor
(by subcategory), reimbursable costs, subcontractor contracts and
miscellaneous expenses. The invoice must list, as applicable, the hours
worked and hourly rates for each personnel category, the tasks performed,
the percentage of the task completed during the billing period, the
cumulative percentage completed for each task, and the total cost of the
services.

District will independently review each invoice submitted by Consultant to
determine whether the work performed and expenses incurred are in
compliance with this Agreement and the Task Order. In the event that no
charges or expenses are disputed, the invoice will be approved and paid.
In the event any charges or expenses are disputed by District, the original
invoice will be returned by District to Consultant for correction and
resubmission.

Except as to any charges for work performed or expenses incurred by
Consultant that are disputed by District, District will use its best efforts to
cause Consultant to be paid within thirty (30) days of receipt of Consultant’s
invoice.
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No payment or partial payment to Consultant shall constitute acceptance of
any work completed by Consultant or waive any claims by the District for
any reason whatsoever.

Required Documentation Prior to Performance.

Consultant will not perform any services under this Agreement until:

(@) Consultant furnishes proof of insurance (“Insurance”) as required
under Exhibit “C” attached hereto and by this reference incorporated
herein; and

(b)  Consultant provides District with a Taxpayer Identification Number.

The District will have no obligation to pay for any services rendered by
Consultant in advance of receiving written authorization to proceed for each
Task Order, and Consultant acknowledges that any such services are at
Consultant’s own risk.

Project Documents.

All original maps, models, designs, drawings, photographs, studies,
surveys, reports, data, notes, computer programs, files and other
documents (collectively, “Project Documents”) prepared, developed or
discovered by Consultant in the course of providing services under this
Agreement will become the sole property of District and may be used,
reused or otherwise disposed of by District without the permission of
Consultant. Consultant will take such steps as are necessary to perfect or
protect the ownership interest of District in such Project Documents. Upon
completion, expiration or termination of this Agreement, Consultant shall
turn over to District all such original Project Documents in its possession;
provided, however, that Consultant may retain copies of Project
Documents.

Except as necessary for the performance of services under this Agreement,
no Project Documents prepared under this Agreement, will be released by
Consultant to any other person or entity without District’'s prior written
approval. All press releases, including graphic display information to be
published, must be approved and distributed solely by District, unless
otherwise agreed to in writing by District.

Consultant’s Books and Records.

Consultant shall maintain any and all documents and records
demonstrating or relating to Consultant’s performance of services under this
Agreement. Consultant shall maintain any and all ledgers, books of
account, invoices, vouchers, canceled checks, or other documents or

5
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records evidencing or relating to work, services, expenditures and
disbursements charged to District under this Agreement. Any and all such
documents or records must be maintained in accordance with generally
accepted accounting principles and must be sufficiently complete and
detailed so as to permit an accurate evaluation of the services provided by
Consultant under this Agreement. Any and all such documents or records
must be maintained for three (3) years following the final payment for each
Task Order.

Any and all records or documents required to be maintained by this section
must be made available for inspection, audit and copying, at any time during
regular business hours, upon written request by District or its designated
representatives. Copies of such documents or records must be provided
directly to District for inspection, audit and copying when it is practical to do
so; otherwise, unless an alternative is mutually agreed upon, such
documents and records must be made available at Consultant’s address
indicated for receipt of notices in this Agreement.

Where District has reason to believe that any of the documents or records
required to be maintained by this section may be lost or discarded due to
dissolution or termination of Consultant’s business, District may, by written
request, require that custody of such documents or records be given to a
person or entity mutually agreed upon and that such documents and
records thereafter be maintained by such person or entity at Consultant’s
expense. Access to such documents and records shall be granted to
District, as well as to its successors-in-interest and authorized
representatives.

Status of Consultant.

Consultant is and will at all times remain a wholly independent contractor
and not an officer or employee of District. Consultant has no authority to
bind District in any manner, or to incur any obligation, debt or liability of any
kind on behalf of or against District, whether by contract or otherwise, unless
such authority is expressly conferred under this Agreement or is otherwise
expressly conferred in writing by District.

The personnel performing the services under this Agreement on behalf of
Consultant will at all times be under Consultant’s exclusive direction and
control. Neither District, nor any elected or appointed boards, officers,
officials, employees or agents of District, will have control over the conduct
of Consultant or any of Consultant’s officers, subcontractors or sub-
consultants, employees or agents, except as provided in this Agreement.
Consultant warrants that it will not at any time or in any manner represent
that Consultant or any of Consultant’s officers, employees or agents are in
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any manner officials, officers, employees or agents of District.

Neither Consultant, nor any of Consultant’s officers, employees or agents,
will obtain any rights to retirement, health care or any other benefits which
may otherwise accrue to District’'s employees. Consultant expressly waives
any claim to any such rights or benefits.

Compliance with Applicable Laws and California Labor Code.

Consultant shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and
rules in effect during the term of this Agreement.

Consultant is aware of the requirements of California Labor Code Sections
1720 et seq. and 1770 et seq., which require the payment of prevailing wage
rates and the performance of other requirements on certain “public works” and
“‘maintenance” projects (“Prevailing Wage Laws”). 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 $1,000 or
more, Consultant agrees to fully comply with such Prevailing Wage Laws.
Consultant shall defend, indemnify and hold the District, its officials, officers,
employees and agents free and harmless from any claims, liabilities, costs,
penalties or interest arising out of any failure or alleged failure to comply with the
Prevailing Wage Laws. It shall be mandatory upon the Consultant and all
subconsultants to comply with all California Labor Code provisions, which include
but are not limited to prevailing wages (Labor Code Sections 1771, 1774 and
1775), employment of apprentices (Labor Code Section 1777.5), certified payroll
records (Labor Code Sections 1771.4 and 1776), hours of labor (Labor Code
Sections 1813 and 1815) and debarment of contractors and subcontractors (Labor
Code Section 1777.1). The requirement to submit certified payroll records directly
to the Labor Commissioner under Labor Code section 1771.4 shall not apply to
work performed on a public works project that is exempt pursuant to the small
project exemption specified in Labor Code Section 1771.4.

If the services are being performed as part of an applicable “public works” or
“maintenance” project, then pursuant to Labor Code Sections 1725.5 and 1771.1,
the Consultant and all subconsultants performing such services must be registered
with the Department of Industrial Relations. Consultant shall maintain registration
for the duration of the Agreement and require the same of any subconsultants, as
applicable. This Agreement may also be subject to compliance monitoring and
enforcement by the Department of Industrial Relations. It shall be Consultant’s
sole responsibility to comply with all applicable registration and labor compliance
requirements. Notwithstanding the foregoing, the contractor registration
requirements mandated by Labor Code Sections 1725.5 and 1771.1 shall not
apply to work performed on a public works project that is exempt pursuant to the
small project exemption specified in Labor Code Sections 1725.5 and 1771.1.

This Agreement may also be subject to compliance monitoring and enforcement
by the Department of Industrial Relations. It shall be Consultant’s sole
responsibility to comply with all applicable registration and labor compliance

7



Section 11.

requirements. Any stop orders issued by the Department of Industrial Relations
against Consultant or any subcontractor that affect Consultant’s performance of
services, including any delay, shall be Consultant’s sole responsibility. Any delay
arising out of or resulting from such stop orders shall be considered Consultant
caused delay and shall not be compensable by the District. Consultant shall
defend, indemnify and hold the District, its officials, officers, employees and agents
free and harmless from any claim or liability arising out of stop orders issued by
the Department of Industrial Relations against Consultant or any subcontractor.

Conflicts of Interest.

Consultant covenants that neither Consultant, nor any officer, principal nor
employee of its firm, has or will acquire any interest, directly or indirectly, that would
conflict in any manner with the interests of District or that would in any way hinder
Consultant’s performance of services under this Agreement. Consultant further
covenants that neither Consultant, nor any officer, principal or employee of its firm
will make, participate in the making, or in any way attempt to use the position of
Consultant to influence any decision of the District in which Consultant knows or
has reason to know that Consultant, or any officer, principal or employee of
Consultant has a financial interest as defined in Government Code section 87103.

Section 12.
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Confidential Information; Release of Information.

All information gained or work product produced by Consultant in
performance of this Agreement will be considered confidential to the full
extent permitted by law, unless such information is in the public domain or
already known to Consultant. Consultant shall not release or disclose any
such information or work product to persons or entities other than District
without prior written authorization from an Authorized Representative,
except as may be required by law.

Consultant, its officers, employees, or agents, shall not, without prior written
authorization from an Authorized Representative or unless requested by the
District counsel, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information
concerning the work performed under this Agreement. Response to a
subpoena or court order will not be considered “voluntary” provided
Consultant gives District notice of such court order or subpoena.

If Consultant, or any officer, employee, or agent of Consultant, provides any
information or work product (including Project Documents) in violation of
this Agreement, then District shall have the right to reimbursement and
indemnity from Consultant for any damages, costs and fees, including
attorneys’ fees related to any unauthorized disclosure by consultant or,
caused by or incurred as a result of Consultant’s conduct.

Consultant shall promptly notify District should, Consultant, its officers,
employees, or agents be served with any summons, complaint, subpoena,

8



notice of deposition, request for documents, interrogatories, request for
admissions or other discovery request, court order or subpoena from any
party regarding this Agreement and the services performed under this
Agreement. District retains the right, but has no obligation, to represent
Consultant or be present at any deposition, hearing or similar proceeding.
Consultant agrees to cooperate fully with District and to provide District with
the opportunity to review any response to discovery requests provided by
Consultant. However, this right to review any such response does not imply
or mean the right by District to control, direct, or rewrite such response.

Section 13. Indemnification.

13.1 Consultant covenants and agrees that, during the term of this Agreement,
any injury suffered as a result of Consultant’s services shall be the sole
responsibility of Consultant and its successors and assigns and District shall not
be liable to Consultant, or any other person or persons whatsoever for any such
injury, loss or damage to persons or property unless caused by the sole negligence
or intentional acts of District or its Representatives (as solely defined below).

13.2 To the fullest extent permitted by law, Consultant shall defend, indemnify
and hold District, its officers, directors and Representatives (“District Indemnitees”)
harmless from and against any and all claims, costs, liabilities, debts, demands,
suits, actions, causes of action, obligations, proceedings, damages, judgments,
liens and expenses of whatever nature, including attorneys’ fees and
disbursements (collectively, “Claims”) which may be made against the District
Indemnitees arising out of or in connection with (a) the retention by District of
Consultant’s services; (b) the performance of or failure to perform, the services
covered by this Agreement which is caused or occasioned by any act, action,
neglect on the part of Consultant, or its Representatives, in the performance of this
Agreement and the services provided under this Agreement; (c) the death and/or
injury to any person or damage to any property (real or personal) and/or economic
loss which may be caused or is claimed to have been caused, by the negligence,
act or omission of Consultant or its Representatives ; (d) any violation or alleged
violation by Consultant of any law or regulation now or hereafter enacted; and (e)
any breach by Consultant of its obligations under this Agreement. The foregoing
indemnity shall not apply to the extent any such Claims are ultimately established
by a court of competent jurisdiction to have been caused by the sole negligence
or willful misconduct of the District Indemnitees or any of them. District shall make
all decisions with respect to its representation in any legal proceeding concerning
this section. If Consultant fails to do so, District shall have the right, but not the
obligation, to defend the Claim and charge all of the direct or incidental costs of
such defense, including attorneys’ fees and costs, to Consultant and to recover the
same from Consultant. The term “Representatives” shall mean employees,
representatives, agents, contractors, subcontractors or any other persons directly
or indirectly employed by any one of the foregoing or reasonably under the control
of any of the foregoing or for whose acts any of the foregoing may be liable.

9
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13.3 If Consultant’s obligation to defend, indemnify, and/or hold harmless arises
out of Consultant’s performance of “design professional” services (as that term is
defined under Civil Code section 2782.8), then, and only to the extent required by
Civil Code section 2782.8, which is fully incorporated herein, Consultant’s
indemnification obligation shall be limited to claims that arise out of, pertain to, or
relate to the negligence, recklessness, or willful misconduct of the Consultant, and,
upon Consultant obtaining a final adjudication by a court of competent jurisdiction,
Consultant’s liability for such claim, including the cost to defend, shall not exceed
the Consultant’s proportionate percentage of fault.

Section 14. Insurance.

Consultant agrees to obtain and maintain in full force and effect during the term of
this Agreement the insurance coverages listed in Exhibit “C.” All insurance policies
shall be subject to approval by District as to form and content. These requirements
are subject to amendment or waiver if so approved in writing by an Authorized
Representative.

Section 15. Assignment.

15.1 The expertise and experience of Consultant are material considerations for
this Agreement. District has an interest in the qualifications of and capability
of the persons and entities that will fulfill the duties and obligations imposed
upon Consultant under this Agreement. Consultant may not assign or
transfer this Agreement or any portion of this Agreement or the performance
of any of Consultant’s duties or obligations under this Agreement without
the prior written consent of District. The District can withhold its
approval/consent in its sole and absolute discretion. Any attempted
assignment will be null and void, and will constitute a material breach of this
Agreement entitling District to any and all remedies at law or in equity,
including summary termination of this Agreement.

15.2 Consultant must obtain District’s prior written approval before utilizing any
subcontractors to perform any services under this Agreement, which said
approval may be withheld in District’'s sole and absolute discretion. This
written approval must include the identity of the subcontractor and the terms
of compensation. Approval by District does not imply any agreement to or
endorsement by the District as to the competency or capability of any
proposed subcontractor or sub-consultant, and District reserves any and all
rights against both Consultant and such subcontractor or sub-consultant ,
for any failure to perform or other breach of any of the provisions of this
Agreement, or the standards of performance defined herein, and no waiver
is intended or to be implied by District’'s approval of any subcontractor or
sub-consultant.

10
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16.1

16.2

16.3

Section 17.
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Termination of Aqreement.

District may terminate this Agreement, with or without cause, at any time by
giving ten (10) calendar days written notice of termination to Consultant. In
the event such notice is given, Consultant shall cease immediately all work
in progress.

Upon termination of this Agreement, all property belonging exclusively to
District which is in Consultant’s possession, including, but not limited to,
Project Documents must be returned to District immediately. Consultant
shall promptly deliver to District a final invoice for all outstanding services
performed and expenses incurred by Consultant as of the date of
termination. If said termination occurs prior to completion of any Task Order
for which a payment request has not been received, the charge for services
performed during such task shall be the reasonable value of such services,
based on an amount mutually agreed to by District and Consultant of the
portion of such Task Order completed but not paid prior to said termination.

Consultant acknowledges District’s right to terminate this Agreement as
provided in this section, and hereby waives any and all claims for damages
that might otherwise arise from District’'s termination of this Agreement.
District shall not be liable for any costs other than the charges or portions
thereof which are specified herein. Consultant shall not be entitled to
payment for unperformed services, and shall not be entitled to damages or
compensation for termination of work.

Notices.

All written notices required or permitted to be given under this Agreement
will be deemed made when received by the other Party at its respective
address as follows:

To District: West Valley Water District

855 West Base Line Road
P. O. Box 920

Rialto, CA 92377
Attention: General Manager

(Tel.) 909-875-1804
(Fax) 909-875-1849

To Consultant: JPW Communications

7/31/23 Master Copy

Attention: Jenny Windle

Address: 2710 Loker Avenue W, #300, Carlsbad, CA 92010
Phone Number: 760-683-8395 x701

Email: jenny@jpwcomm.com

11



** Please send all invoices by:

Email: apinvoices@wvwd.org

or

Mail: West Valley Water District

17.2

17.3

Section 18.
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18.4
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Accounts Payable
P.O. Box 190
Rialto, CA 92377

Notice will be deemed effective on the date personally delivered or
transmitted by facsimile. If the notice is mailed, notice will be deemed given
three (3) days after deposit of the same in the custody of the United States
Postal Service, postage prepaid, for first class delivery, or upon delivery if
using a major courier service with tracking capabilities.

Any Party may change its notice information by giving notice to the other
Party in compliance with this section.

General Provisions.

Authority to Execute. Each Party represents and warrants that all
necessary action has been taken by such Party to authorize the
undersigned to execute this Agreement and to bind it to the performance of
its obligations hereunder.

Binding Effect. Subject to Section 15, this Agreement is binding upon the
heirs, executors, administrators, successors and assigns of the Parties,
including any subcontractors or sub-consultants of Consultant.

Entire Agreement. This Agreement and all attachments contain the entire,
complete, final and exclusive agreement and understanding of the Parties
with respect to the matters addressed in this Agreement and supersedes all
other agreements or understandings, whether oral or written, between
Consultant and District prior to the execution of this Agreement.

Modification of Agreement. No amendment to or modification of this
Agreement will be valid unless made in writing and approved by Consultant
and approved in writing by the Board of Directors of the District, or in writing
by the General Manager, if such power has been delegated to General
Manager. The Parties agree that this requirement for written modifications
cannot be waived and that any attempted waiver will be void.

12
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Facsimile Signatures. Amendments to this Agreement will be considered
executed when the signature of a Party is delivered by facsimile
transmission. Such facsimile signature will have the same effect as an
original signature.

Waiver. Waiver by any Party to this Agreement of any term, condition, or
covenant of this Agreement will not constitute a waiver of any other term,
condition, or covenant. Waiver by any Party of any breach of the provisions
of this Agreement will not constitute a waiver of any other provision, or a
waiver of any subsequent breach or violation of any provision of this
Agreement. Acceptance by District of any services by Consultant will not
constitute a waiver of any of the provisions of this Agreement.

Interpretation. This Agreement will be interpreted, construed and
governed according to the laws of the State of California. Each Party has
had the opportunity to review this Agreement with legal counsel. The
Agreement will be construed simply, as a whole, and in accordance with its
fair meaning, and without resort to rules regarding draftsmanship. It will not
be interpreted strictly for or against either Party.

Severability. If any provision of this Agreement shall be ruled invalid, illegal
or unenforceable, the Parties shall: (a) promptly negotiate a substitute for
the provisions which shall to the greatest extent legally permissible, effect
the intent of the Parties in the invalid, illegal or unenforceable provision, and
(b) negotiate such changes in, substitutions for or additions to the remaining
provisions of this Agreement as may be necessary in addition to and in
conjunction with subsection (a) above to give effect to the intent of the
Parties without the invalid, illegal or unenforceable provision. To the extent
the Parties are unable to negotiate such changes, substitutions or additions
as set forth in the preceding sentence, and the intent of the Parties with
respect to the essential terms of the Agreement may be carried out without
the invalid, illegal or unenforceable provisions, the balance of this
Agreement shall not be affected, and this Agreement shall be construed and
enforced as if the invalid, illegal or unenforceable provisions did not exist.

Venue. The Parties agree any action or proceeding to enforce or relating
to this Agreement shall be brought exclusively in the federal court located
in Riverside County, California or state court located in San Bernardino
County, California and the Parties hereto consent to the exercise of
personal jurisdiction over them by such courts for purposes of any such
action or proceeding.

Disputes. If any disputes should arise between the Parties concerning the
work to be done under this Agreement, the payments to be made, or the
manner of accomplishment of the work, Consultant shall nevertheless
proceed to perform the work as directed by District pending settlement of
the dispute.
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18.11 Cooperation. Consultant shall cooperate in the performance of work with
District and all other agents.

18.12 Time of Essence. Time shall be of the essence as to all dates and times
of performance contained in this Agreement.

18.13 Counterparts. This Agreement may be signed and delivered in any
number of counter parts, each of which, when signed and delivered, shall
be an original, but all of which shall together constitute one and the same
Agreement.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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SIGNATURE PAGE FOR AGREEMENT FOR PROFESSIONAL SERVICES
BETWEEN THE WEST VALLEY WATER DISTRICT
AND JPW COMMUNICATIONS

IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed effective as of the day and year first above written.
DISTRICT:

WEST VALLEY WATER DISTRICT,
a public agency of the State of California

By
Gregory Young, President
By
John Thiel, General Manager
By
Elvia Dominguez, Board Secretary
CONSULTANT:

JPW Communications

By

Name Jenny Windle

Its CEO
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EXHIBIT A
TASK ORDER
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TASK ORDER NO. _1__

This Task Order (“Task Order”) is executed this 19" day of December, 2024 by
and between West Valley Water District, a public agency of the State of California
(“District”) and JPW Communications (“Consultant”).

RECITALS

A. On or about December 19, 2024 District and Consultant executed that certain
Agreement for Professional Services (“Agreement”).

B. The Agreement provides that the District will issue Task Orders from time to time,
for the provision of certain services by Consultant.

C. Pursuant to the Agreement, District and Consultant desire to enter into this Task
Order for the purpose of setting forth the terms and conditions upon which
Consultant shall render certain services to the District.

NOW, THEREFORE, THE PARTIES HERETO HEREBY AGREE AS FOLLOWS:

1. Consultant agrees to perform the services set forth on Exhibit “1” attached hereto
and by this reference incorporated herein.

2. Subject to any limitations in the Agreement, District shall pay to Consultant the
amounts specified in Exhibit “2” attached hereto and by this reference incorporated
herein. The total compensation, including reimbursement for actual expenses, may not
exceed the amount set forth in Exhibit “2,” unless additional compensation is approved in
writing by the District.

3. Consultant shall perform the services described in Exhibit “1” in accordance with
the schedule set forth in Exhibit “3” attached hereto and by this reference incorporated
herein. Consultant shall commence work immediately upon receipt of a notice to proceed
from the District. District will have no obligation to pay for any services rendered by
Consultant in advance of receipt of the notice to proceed, and Consultant acknowledges
that any such services are at Consultant’s own risk.

4. The provisions of the Agreement shall apply to this Task Order. As such, the terms
and conditions of the Agreement are hereby incorporated herein by this reference.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused this Task Order to be executed
effective as of the day and year first above written.
DISTRICT:

WEST VALLEY WATER DISTRICT,
a public agency of the State of California

John Thiel, General Manager

Elvia Dominguez, Board Secretary

CONSULTANT:

JPW Communications

By
Name Jenny Windle

Its CEO
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EXHIBIT “1”
TO

TASK ORDER NO. __1

SCOPE OF SERVICES

Research

Analyzing the Situation

Research is the foundation of effective communication efforts and Consultant
starts all of their work with some level of exploration. It helps Consultant define the
problem and identify who Consultant is trying to reach. The depth of research we
conduct varies by project, but some level of objective research is absolutely necessary
to create successful outcomes. Consultant recommends the following activities during
the research phase.

Kickoff meeting

At this meeting with Consultant’s key contact, Consultant discusses their scope
of work, approach, roles and responsibilities and will prepare for the internal discovery
session with the broader project team.

Internal discovery session

JPW will start this public outreach engagement with internal discovery to ensure
everyone is on the same page. In this initial session, Consultant will identify goals of the
engagement, roles and responsibilities of team members, understand the 218 process,
and what success would look like for the outreach program. Consultant uses a
communications and engagement framework to guide them through the process.

Material audit

Consultant will request background materials from the West Valley team and
review current and previous rate adjustment materials, messaging, plans and available
research and any other existing materials to understand the organization’s narrative,
current public values, perceptions, questions and concerns about the rate adjustment.
Assumes WVWD will provide all requested materials including: brand/style guidelines,
previous 218 notices, water bill insert specs/schedule.

Stakeholder mapping/database

Conduct a stakeholder mapping exercise to identify key audiences including
customers, community leaders and interest groups that will be interested and impacted
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by the rate adjustment process. Create and maintain a database of customers to track
the status of any customer contacts (e.g., email or phone correspondence, sentiment of
inquiries, one-on-one meetings, etc.).

Establish phone/email for rate adjustment process

Establish designated email and hotline to field questions about water rate
adjustment process. Use FAQ to develop script to outline resources available and field
guestions and comments and from customers.

Implementation
PUTTING THE PLAN INTO ACTION

This phase is often the busiest and most gratifying phase of Consultant’s work,
as Consultant is able to bring their research and planning to life. Strategies and tactics
are now put into place, messages are disseminated, and audiences begin receiving
information.

Consultant has structured the tools and tactics into two phases: pre-rate adoption
outreach and post-rate adoption outreach activities.

PHASE 1: PRE-ADOPTION OUTREACH ACTIVITIES

Collateral materials

Using key messaging, create the following collateral materials about the rate
adjustment process.: postcard mailer, PowerPoint presentation, website content, 218
notice for customers, graphics to explain rate structure, timeline, water sources and how
to get more information. Assumes translation in Spanish of all materials.

Internal script/Frequently Asked Questions

Using approved outreach materials and key messages, draft an internal script to
share with WVWD staff for situational awareness in advance of outreach materials
being mailed to customers. Messaging will establish a single point of contact and the
workflow for routing public or media inquiries about the water rate adjustment process to
the dedicated phone and email.

Briefing materials/PowerPoint for Board of Directors

Using key messages and infographics, prepare PowerPoint presentation and
briefing materials to prep the Board for the water rate outreach process.

Postcard mailer #1
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Create content and design mailer to customers, to inform them about rate
adjustment process, upcoming public meetings and how to get more information about
the process. Assumes JPW will create content handle design, coordination of printing
and mailing to customers. Assumes WVWD will pay for printing and mailing costs and
provide customer list and local printer preferences.

Create website content

Using key messages and infographics created, the team will develop content and
post content about the water rate adjustment process on the District's water rates
webpage. Information will be updated at three milestones: water rate workshop,
community meetings, and the adoption of water rates. Separate materials will be
created for Spanish speakers on the site. Assumes coordination from West Valley IT
staff, public affairs team to ensure JPW can implement changes.

Water bill insert #1

Using approved messaging and infographics, create insert in water bills to
reference water rate adjustment process, public meetings and where to find more
information. Assumes WVWD provides sizes and specs for water bill inserts. JPW
handles content and design.

Social media and eblast #1

Create graphic template for water rate adjustment process and draft post
content. Send an eblast to customers with information about the water rate adjustment
process. Assumes WVWD would handle distribution through District-owned social
media channels and eblast system and would provide the customer list.

News article/release #1

Post news article and send news releases to media to create awareness of the
public meeting and Board hearing and how to get involved.

218 Notice

Create 218 notice to be mailed to all customers. Assumes JPW to handle
content, design and coordination of printing and mailing services for notice. West Valley
to handle printing and mailing costs.

Presentations to community-based organizations/community
groups/business groups (up to 10)

Identify audiences for presentations or meetings about the rate adjustment
process. Groups could include community-based organizations, business groups,
harder to reach audiences, those on a fixed income, seniors, apartment owners and
Spanish speakers in community. Assumes WVWD would attend
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presentations/meetings. JPW would provide support materials and assist with
preparation.

Support team on virtual community meetings (up to 4)

Support team with meeting design and materials needs for up to four virtual
community meetings to share information about water rate adjustment process.
Meetings could be structured by customer type (residential, commercial, other, etc.).
Assumes WVWD would attend meetings and JPW would provide support materials and
assist with preparation.

News article/release #2

Post news article and send news releases to media to create awareness of the
Board hearing on water rates. As needed, develop talking points and provide
information to media inquiries, in coordination with public affairs team.

Social media and eblast #2

Using water rate adjustment graphic template draft post content to create
awareness of the Board hearing on water rates. Send an eblast to customers with
information about the water rate adjustment Board hearing. Assumes WVWD would
handle distribution through District-owned social media channels and eblast system and
would provide the customer list.

Water rate adoption at Board workshop: Estimated March 2025

Hold water rate workshop at Board meeting. Assumes JPW will provide
presentation deck and assist with talking points and preparation. West Valley team to
attend and present.

PHASE 2: POST-ADOPTION OUTREACH ACTIVITIES
Social media and eblast #3

Using water rate adjustment graphic template, draft post content to create
awareness of the Board action on water rates and next steps. Send an eblast to
customers with information about the water rate adjustment, Board action and next
steps. Assumes WVWD would handle distribution through District-owned social media
channels and eblast system and would provide the customer list.

News article/release #3

Post news article and send news releases to media to create awareness of the
Board hearing on water rates and recap action taken. As needed, develop talking points
and provide information to media inquiries, in coordination with public affairs team.

Water bill insert #2
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Using approved messaging and infographics, create insert in water bills to recap
water rate adjustment process and reference new rates. Assumes WVWD provides
sizes and specs for water bill inserts. JPW handles content and design.

Evaluation
ANALYZING OUR WORK

Evaluation tells Consultant whether they achieved their goals and objectives, and
if so, to what degree. Consultant is focused on two specific measurement tools during
this phase: outputs and outcomes:

Outputs measure activities. Consultant also calls this the "counting”
measurement. Consultant outlines how many "things" they did -- the number of news
releases issued; the number of notifications distributed; the number of community
outreach events held. While it is important to understand these elements, they do not
provide a direct value to understanding the effectiveness of a campaign.

Outcomes, on the other hand, show a clearer picture of how your efforts
performed. What was the community's sentiment through the rate adjustment process?
Did Consultant reach everyone they needed? Do customers understand the need for
rate adjustments? These are the more far-reaching impacts that carry a greater impact.
Finally, Consultant does not leave evaluation to the end of a campaign. Instead,
Consultant builds in reporting mechanisms along the way so that during the
implementation phase Consultant can gauge how things are performing in real-time and
calibrate the campaign, if needed, to better drive successful outcomes.

Based on the activities outlined in the RFP, Consultant could expect their
evaluation metrics to include:

» Public inquiry management and sentiment tracking (e.g. percentage of positive,
negative or neutral inquiries by phone or email)

« Stakeholder feedback
» Board adoption of water rates
* Participation and attendance at community events

« Campaign performance (e.g. social media engagement rates, newsletter open
rates, media coverage, etc.)

Assumes JPW will establish tracking databases and dashboards for team to
track all public inquiries about rate adjustment in real time. West Valley team will be
responsible for updating since they will be monitoring phone/email. JPW can assist with
a more hands-on approach, if needed.
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EXHIBIT “2”
TO

TASK ORDER NO. __1

COMPENSATION

DESCRIPTION OF SERVICES ESTIMATED COST

RESEARCH | JANUARY 2025 | Activities include: $4.500
Hosting client kick-off meeting to review scope of work, project schedule, expectations and budget (virtual)
Conducting initial research and review of WVWUD's existing style guides, standards and any design/inspiration samples
Establishing outreach communication tracking record (SmartSheet)

Mapping of stakeholders to identify methods of reaching WVWD's customer

PLANNING | FEBRUARY 2025 | Activities include: $5,000
Creating outreach strategy
Drafting key messages

Qutlining visual creative concept to establish a cohesive identity for Prop 218 outreach

IMPLEMENTATION | FEBRUARY-SEPTEMBER 2025 | Activities include: $45,500

Designing collateral materials: PowerPoint template, Prop 218 notice (1), website content (1 page), social media posts (up to
10 posts), bill stuffers (2), e-blasts (up to three) as well as digital assets and graphics to support these materials

Supporting community meetings and/or workshop(s): JPW to prep staff with collateral, key messages, possible guestions
and tips for a successful meeting. IPW attendance at meetings is not included in this scope of work.

Preparing social media copy and supporting graphics based on Prop 218 content and key messages
Supporting media relations (as needed)

Ongoing project update meetings to maximize efficiencies (one 30-minute meeting every other week; assumes 18
meetings from January-September 2025

ASSUMPTIONS: Client to provide translation support services. JPW to create two versions (English and Spanish) of final
printed materials using client-provided translated copy. Client responsible for the scheduling of social media posts and
newsletter distributions.

EVALUATION | ON-GOING | Activities Include: $5,500

Monitoring project email address
Logging inquires and attributing sentiment for tracking

Facilitating WVWD's response to customer questions

TOTAL $60,500
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Optional Services
DESCRIPTION OF SERVICES ESTIMATED COST

Community survey services | Activities include: $2,000

- Pre-campaign sentiment survey to establish baseline perceptions about WVW0D's rates and/or services. Includes drafting,
creating and promoting plan for survey

- Post-campaign sentiment survey to evaluate changes in customer perceptions after rate adjustment process concludes.
Includes drafting, creating and promotional plan for survey

RECOMMENDED SUPPORT | Optional $10,000

- JPW typically partners with Centiment to provide response support services that are geotagged to customers’ services
areas within specified zip codes.

TOTAL $12,000

Hourly fee schedule

President $300 JPW will bill on a time and materials basis in 15-minute
Sr. Vice President $275 increments in accordance with its annual rate sheet.
Vice President $250

Sr. Director $220

Director $205

Art Director $185

Sr. Manager $185

Sr Multimedia Designer $185

Manager $170

Multimedia Designer $155

Videographer/Photographer $155

Sr. Specialist $155

Specialist $135

Coordinator $105

Admin Assistant $100
DIRECT COSTS

Client agrees to reimburse JPW monthly for extraordinary out-of-pocket costs and expenses
incurred in performing the functions described above, including, but not limited to: large-volume
{more than 100 at a time) photocopying, printing, postage, clipping service, overnight mail delivery
and courier services, which shall be billed at net. A customary 20 percent markup will be added to
all advertising buyouts, printing, stock photography purchases and goods or services that are
procured on behalf of the Client.
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EXHIBIT “3”
TO

TASK ORDER NO. __1

SCHEDULE

Schedule to be determined by District Staff.
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EXHIBIT B

KEY PERSONNEL

Consultant’s designated representative(s) who are authorized to act on its behalf and to

make all decisions in connection with the performance of services under this Agreement
are:

Jenny Windle - CEO

Leslie Spring — Senior Communications & Marketing Director
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EXHIBIT C
INSURANCE
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INSURANCE

A. General Requirements. Before commencing the performance of services under
this Agreement, and at all other times this Agreement is effective, Consultant must
procure and maintain the following types of insurance with coverage limits
complying, at a minimum, with the limits set forth below:

Type of Insurance Limits (combined single)
Commercial General Liability: $1,000,000
Business Automobile Liability $1,000,000
Professional Liability $1,000,000
Workers Compensation Statutory Requirement
B. Commercial General Liability Insurance. The amount of insurance set forth

above must be a combined single limit per occurrence for bodily injury, personal
injury, and property damage for the policy coverage. The insurance must be on
an “occurrence” not a “claims made” basis.

C. Business Automobile Insurance. Automobile coverage must be written on forms
subject to the written approval of District.

D. Professional Liability Insurance. This coverage must be on an “occurrence”
basis, including coverage for contractual liability. The Professional Liability
Insurance required by this Agreement must be endorsed to be applicable to claims
based upon, arising out of or related to services performed under this Agreement.

E. Workers Compensation. Consultant must have a State of California approved
policy form providing the statutory benefits required by law with employer’s liability
limits of no less than $1,000,000 per accident for all covered losses, or Consultant
must provide evidence of an approved self-insurance program.

F. Additional Insureds. Each Commercial General Liability Insurance policy and
Business Auto Insurance policy must provide that the District, its officials, officers,
employees, agents and volunteers are “additional insureds” under the terms of the
policy, and must provide that an act or omission of one the insureds will not reduce
or avoid coverage to the other insureds.

G. Deductibles and Self-Insured Retention. Any deductibles or self-insured
retentions applicable to the insurance policies required under this Agreement must
be declared to and approved by District. In no event may any required insurance
policy have a deductible, self-insured retention or other similar policy provision in
excess of $50,000 without prior written approval by District in its sole discretion.
At the option of District, either the insurer will reduce or eliminate such deductibles
or self-insured retentions with respect to the District's additional insureds or
Consultant will procure a bond guaranteeing payment of any losses, damages,
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expenses, costs or settlements up to the amount of such deductibles or self-
insured retentions.

Primary Insurance. Each of the insurance policies maintained by Consultant
under this Agreement must state that such insurance will be deemed “primary” so
that any insurance that may be carried by District will be deemed excess to that of
Consultant. This endorsement must be reflected on forms as determined by
District.

Certificates of Insurance and Endorsements. Prior to commencing any
services under this Agreement, Consultant must file with the District certificates of
insurance and endorsements evidencing the existence of all insurance required by
this Agreement, along with such other evidence of insurance or copies of policies
as may reasonably be required by District. These certificates of insurance and
endorsements must be in a form approved by the Legal Counsel. Consultant must
maintain current certificates and endorsements on file with District during the term
of this Agreement reflecting the existence of all required insurance. Each of the
certificates must expressly provide that no material change in the policy, or
termination thereof, will be effective except upon 30 days’ prior written notice to
District by certified mail, return receipt requested. The delivery to District of any
certificates of insurance or endorsements that do not comply with the requirements
of this Agreement will not waive the District’s right to require compliance.

Insurance Rating. All insurance required to be maintained by Consultant under
this Agreement must be issued by companies licensed by or admitted to conduct
insurance business in the State of California by the California Department of
Insurance and must have a rating of A or better and Class VIl or better by the latest
edition of A.M. Best’'s Key Rating Guide.

Aggregate Limits. The aggregate limits for each insurance policy required under
this Agreement must apply separately and solely to the services performed under
this Agreement. If the required policies do not have an endorsement providing that
the aggregate limit applies separately to the services being performed, or if
defense costs are included in the aggregate limit, then the required aggregate
limits must be increased to an amount satisfactory to District.

Waiver of Subrogation Rights. Consultant and each insurer providing any
insurance required by this Agreement must waive all rights of subrogation against
District, its officials, officers, employees, agents and volunteers, and each insurer
must issue a certificate to the District evidencing this waiver of subrogation rights.

Failure to Maintain Required Insurance. If Consultant, for any reason, fails to
obtain and maintain the insurance required by this Agreement, District may obtain
such coverage at Consultant’'s expense and deduct the cost of such insurance
from payments due to Consultant under this Agreement or may terminate the
Agreement.
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N. Effect of Coverage. The existence of the required insurance coverage under this
Agreement shall not be deemed to satisfy or limit Consultant’s indemnity
obligations under this Agreement. Consultant acknowledges that the insurance
coverage and policy limits set forth in this Agreement constitute the minimum
coverage and policy limits required. Any insurance proceeds available to District
in excess of the limits and coverage required by this Agreement, and which is
applicable to a given loss, must be made available to District to compensate it for
such losses.
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	Section 1. Term of Agreement.
	(a) Subject to subsection (b) below, the term of this Agreement will be for a period of one (1) year commencing on the Effective Date and terminating one (1) year after the Effective Date.
	(b) This Agreement shall renew automatically for continuous one (1) year periods for no more than two (2) additional years, unless either Party, prior to the end of the existing one (1) year period, delivers written notice to the other Party, that the...
	(c) If a Task Order (as defined herein) is in effect at the expiration of the term of this Agreement, the term of this Agreement will automatically extend until Consultant completes the services under said Task Order, or until the Agreement is otherwi...
	Section 2. Scope and Performance of Services.
	2.1 (a) District may, from time to time, by written instructions from the District’s General Manager or Assistant General Manager, or their designee, (“Authorized Representative”) issue task orders (“Task Orders”) to the Consultant. The Task Order sha...
	(b) For each Task Order, Consultant shall confer, as requested, with District representatives to review progress of work elements, adherence to work schedule, coordination of work, scheduling of review and resolution of problems which may develop.
	2.2 Consultant will furnish all of the labor, technical, administrative, professional and other personnel, all supplies and materials, equipment, printing, vehicles, transportation, office space and facilities, and all tests, testing and analyses, cal...
	2.3 Consultant’s designated representative(s) who are authorized to act on its behalf and to make all decisions in connection with the performance of services under this Agreement are listed in Exhibit “B” attached hereto and by this reference incorpo...
	2.4 Consultant represents and warrants that it has the qualifications, experience, and facilities necessary to properly perform the services required under this Agreement in a thorough, competent, and professional manner. Notwithstanding Section 3 bel...
	Consultant warrants it will perform its services, as more particularly described in this Agreement and each Task Order in accordance with generally accepted professional practices and current standards of care and diligence normally practiced by membe...
	2.5 Neither District nor Consultant shall be considered in default of this Agreement for delays in performance caused by circumstances beyond the reasonable control of the non-performing party.  For purposes of this Agreement, such circumstances incl...
	Section 3. Additional Services and Changes in Services
	3.1 Consultant will not be compensated for any services rendered in connection with its performance of this Agreement that are in addition to or outside of those set forth in the Task Orders unless such additional services are authorized in advance an...
	3.2 If Consultant believes that additional services are needed to complete a Task Order, Consultant will provide the Authorized Representative with written notification describing the proposed additional services, the reasons for such services, and a ...
	3.3 District may order changes to a Task Order, consisting of additions, deletions, or other revisions, and the compensation to be paid Consultant will be adjusted accordingly.  All such changes must be authorized in writing and executed by Consultant...

	Section 4. Familiarity with Services and Site.
	4.1 By executing this Agreement, Consultant warrants that Consultant shall, prior to undertaking a Task Order:
	(a) investigate and consider the services to be performed;
	(b) carefully consider how and within what time frame the services should be performed;
	(c) understand the facilities, difficulties, and restrictions attending performance of the services under a Task Order; and
	(d) possesses all licenses required under local, state or federal law to perform the services contemplated by a Task Order and maintain all required licenses during the performance of such Task Order.

	4.2 If services involve work upon any site, Consultant warrants that Consultant has or will investigate the site and will be fully acquainted with the conditions there existing, before commencing its services under a Task Order.  Should Consultant dis...

	Section 5. Compensation and Payment.
	5.1 In no event shall the total amount paid for services rendered by Consultant under this Agreement and all Task Orders issued hereunder exceed the sum of the Task Orders. Subject to any limitations set forth in this Agreement, District agrees to pay...
	5.2 Consultant shall furnish District monthly with an original invoice for all services performed and expenses incurred under a Task Order during the preceding month in accordance with the fee schedule set forth in the Task Order.  The invoice must de...
	5.3 District will independently review each invoice submitted by Consultant to determine whether the work performed and expenses incurred are in compliance with this Agreement and the Task Order.  In the event that no charges or expenses are disputed,...
	5.4 Except as to any charges for work performed or expenses incurred by Consultant that are  disputed by District, District will use its best efforts to cause Consultant to be paid within thirty (30) days of receipt of Consultant’s invoice.
	5.5 No payment or partial payment to Consultant shall constitute acceptance of any work completed by Consultant or waive any claims by the District for any reason whatsoever.

	Section 6. Required Documentation Prior to Performance.
	6.1 Consultant will not perform any services under this Agreement until:
	(a)    Consultant furnishes proof of insurance (“Insurance”) as required under Exhibit “C” attached hereto and by this reference incorporated herein; and
	(b)  Consultant provides District with a Taxpayer Identification Number.

	6.2 The District will have no obligation to pay for any services rendered by Consultant in advance of receiving written authorization to proceed for each Task Order, and Consultant acknowledges that any such services are at Consultant’s own risk.

	Section 7. Project Documents.
	7.1 All original maps, models, designs, drawings, photographs, studies, surveys, reports, data, notes, computer programs, files and other documents (collectively, “Project Documents”) prepared, developed or discovered by Consultant in the course of pr...
	7.2 Except as necessary for the performance of services under this Agreement, no Project Documents prepared under this Agreement, will be released by Consultant to any other person or entity without District’s prior written approval.  All press releas...

	Section 8. Consultant’s Books and Records.
	8.1 Consultant shall maintain any and all documents and records demonstrating or relating to Consultant’s performance of services under this Agreement.  Consultant shall maintain any and all ledgers, books of account, invoices, vouchers, canceled chec...
	8.2 Any and all records or documents required to be maintained by this section must be made available for inspection, audit and copying, at any time during regular business hours, upon written request by District or its designated representatives.  Co...
	8.3 Where District has reason to believe that any of the documents or records required to be maintained by this section may be lost or discarded due to dissolution or termination of Consultant’s business, District may, by written request, require that...

	Section 9. Status of Consultant.
	9.1 Consultant is and will at all times remain a wholly independent contractor and not an officer or employee of District.  Consultant has no authority to bind District in any manner, or to incur any obligation, debt or liability of any kind on behalf...
	9.2 The personnel performing the services under this Agreement on behalf of Consultant will at all times be under Consultant’s exclusive direction and control.  Neither District, nor any elected or appointed boards, officers, officials, employees or a...
	9.3 Neither Consultant, nor any of Consultant’s officers, employees or agents, will obtain any rights to retirement, health care or any other benefits which may otherwise accrue to District’s employees.  Consultant expressly waives any claim to any su...

	Section 10. Compliance with Applicable Laws and California Labor Code.
	Section 11. Conflicts of Interest.
	Consultant covenants that neither Consultant, nor any officer, principal nor employee of its firm, has or will acquire any interest, directly or indirectly, that would conflict in any manner with the interests of District or that would in any way hind...

	Section 12. Confidential Information; Release of Information.
	12.1 All information gained or work product produced by Consultant in performance of this Agreement will be considered confidential to the full extent permitted by law, unless such information is in the public domain or already known to Consultant.  C...
	12.2 Consultant, its officers, employees, or agents, shall not, without prior written authorization from an Authorized Representative or unless requested by the District counsel, voluntarily provide declarations, letters of support, testimony at depos...
	12.3 If Consultant, or any officer, employee, or agent of Consultant, provides any information or work product (including Project Documents) in violation of this Agreement, then District shall have the right to reimbursement and indemnity from Consult...
	12.4 Consultant shall promptly notify District should, Consultant, its officers, employees, or agents be served with any summons, complaint, subpoena, notice of deposition, request for documents, interrogatories, request for admissions or other discov...

	Section 13. Indemnification.
	Section 14. Insurance.
	Section 15. Assignment.
	15.2 Consultant must obtain District’s prior written approval before utilizing any subcontractors to perform any services under this Agreement, which said approval may be withheld in District’s sole and absolute discretion.  This written approval must...

	Section 16. Termination of Agreement.
	16.1 District may terminate this Agreement, with or without cause, at any time by giving ten (10) calendar days written notice of termination to Consultant.  In the event such notice is given, Consultant shall cease immediately all work in progress.
	16.2 Upon termination of this Agreement, all property belonging exclusively to District which is in Consultant’s possession, including, but not limited to, Project Documents must be returned to District immediately.  Consultant shall promptly deliver ...
	16.3 Consultant acknowledges District’s right to terminate this Agreement as provided in this section, and hereby waives any and all claims for damages that might otherwise arise from District’s termination of this Agreement.  District shall not be li...

	Section 17. Notices.
	17.1 All written notices required or permitted to be given under this Agreement will be deemed made when received by the other Party at its respective address as follows:
	17.2 Notice will be deemed effective on the date personally delivered or transmitted by facsimile.  If the notice is mailed, notice will be deemed given three (3) days after deposit of the same in the custody of the United States Postal Service, posta...
	17.3 Any Party may change its notice information by giving notice to the other Party in compliance with this section.

	Section 18. General Provisions.
	18.1 Authority to Execute. Each Party represents and warrants that all necessary action has been taken by such Party to authorize the undersigned to execute this Agreement and to bind it to the performance of its obligations hereunder.
	18.2 Binding Effect.  Subject to Section 15, this Agreement is binding upon the heirs, executors, administrators, successors and assigns of the Parties, including any subcontractors or sub-consultants of Consultant.
	18.3 Entire Agreement.  This Agreement and all attachments contain the entire, complete, final and exclusive agreement and understanding of the Parties with respect to the matters addressed in this Agreement and supersedes all other agreements or unde...
	18.4 Modification of Agreement.  No amendment to or modification of this Agreement will be valid unless made in writing and approved by Consultant and approved in writing by the Board of Directors of the District, or in writing by the General Manager,...
	18.5 Facsimile Signatures.  Amendments to this Agreement will be considered executed when the signature of a Party is delivered by facsimile transmission.  Such facsimile signature will have the same effect as an original signature.
	18.6 Waiver.  Waiver by any Party to this Agreement of any term, condition, or covenant of this Agreement will not constitute a waiver of any other term, condition, or covenant.  Waiver by any Party of any breach of the provisions of this Agreement wi...
	18.7 Interpretation.  This Agreement will be interpreted, construed and governed according to the laws of the State of California.  Each Party has had the opportunity to review this Agreement with legal counsel.  The Agreement will be construed simply...
	18.8 Severability. If any provision of this Agreement shall be ruled invalid, illegal or unenforceable, the Parties shall: (a) promptly negotiate a substitute for the provisions which shall to the greatest extent legally permissible, effect the intent...
	18.9 Venue.   The Parties agree any action or proceeding to enforce or relating to this Agreement shall be brought exclusively in the federal court located in Riverside County, California or state court located in San Bernardino County, California and...
	18.10 Disputes.  If any disputes should arise between the Parties concerning the work to be done under this Agreement, the payments to be made, or the manner of accomplishment of the work, Consultant shall nevertheless proceed to perform the work as d...
	18.11 Cooperation.  Consultant shall cooperate in the performance of work with District and all other agents.
	18.12 Time of Essence.  Time shall be of the essence as to all dates and times of performance contained in this Agreement.
	18.13 Counterparts.  This Agreement may be signed and delivered in any number of counter parts, each of which, when signed and delivered, shall be an original, but all of which shall together constitute one and the same Agreement.
	Research
	A. General Requirements.  Before commencing the performance of services under this Agreement, and at all other times this Agreement is effective, Consultant must procure and maintain the following types of insurance with coverage limits complying, at ...
	B. Commercial General Liability Insurance.  The amount of insurance set forth above must be a combined single limit per occurrence for bodily injury, personal injury, and property damage for the policy coverage.  The insurance must be on an “occurrenc...
	C. Business Automobile Insurance.  Automobile coverage must be written on forms subject to the written approval of District.
	D. Professional Liability Insurance.  This coverage must be on an “occurrence” basis, including coverage for contractual liability.  The Professional Liability Insurance required by this Agreement must be endorsed to be applicable to claims based upon...
	E. Workers Compensation.  Consultant must have a State of California approved policy form providing the statutory benefits required by law with employer’s liability limits of no less than $1,000,000 per accident for all covered losses, or Consultant m...
	F. Additional Insureds.  Each Commercial General Liability Insurance policy and Business Auto Insurance policy must provide that the District, its officials, officers, employees, agents and volunteers are “additional insureds” under the terms of the p...
	G. Deductibles and Self-Insured Retention.  Any deductibles or self-insured retentions applicable to the insurance policies required under this Agreement must be declared to and approved by District.  In no event may any required insurance policy have...
	H. Primary Insurance.  Each of the insurance policies maintained by Consultant under this Agreement must state that such insurance will be deemed “primary” so that any insurance that may be carried by District will be deemed excess to that of Consulta...
	I. Certificates of Insurance and Endorsements.  Prior to commencing any services under this Agreement, Consultant must file with the District certificates of insurance and endorsements evidencing the existence of all insurance required by this Agreeme...
	J. Insurance Rating.  All insurance required to be maintained by Consultant under this Agreement must be issued by companies licensed by or admitted to conduct insurance business in the State of California by the California Department of Insurance and...
	K. Aggregate Limits.  The aggregate limits for each insurance policy required under this Agreement must apply separately and solely to the services performed under this Agreement.  If the required policies do not have an endorsement providing that the...
	L. Waiver of Subrogation Rights.  Consultant and each insurer providing any insurance required by this Agreement must waive all rights of subrogation against District, its officials, officers, employees, agents and volunteers, and each insurer must is...
	M. Failure to Maintain Required Insurance.  If Consultant, for any reason, fails to obtain and maintain the insurance required by this Agreement, District may obtain such coverage at Consultant’s expense and deduct the cost of such insurance from paym...
	N. Effect of Coverage.  The existence of the required insurance coverage under this Agreement shall not be deemed to satisfy or limit Consultant’s indemnity obligations under this Agreement.  Consultant acknowledges that the insurance coverage and pol...


