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SAN JOAQUIN VALLEY DRAINAGE AUTHORITY 
 
 
    

AGREEMENT FOR PROFESSIONAL SERVICES 
 
  

 
THIS AGREEMENT, effective _______, 20010 between the San Joaquin Valley Drainage 
Authority, hereinafter referred to as "Drainage Authority" or “SJVDA” and                        
____________________________, hereinafter referred to as "Contractor" or “Contractor 
Name”. 
 
The Drainage Authority requires services for the projects to implement the Central Valley 
Salinity Alternatives for Long-term Sustainability (CV-Salts), a stakeholder initiative being 
conducted by the Central Valley Wart Board (Regional Board) and the Central Valley Salinity 
Coalition (Coalition) ion conjunction with the State Water Resources Control Board (State Water 
Board); and the Contractor is willing to perform these services pursuant to the terms and 
conditions set out in this Agreement. 
 
 
IT IS MUTUALLY AGREED, as follows: 
 
1.  PURPOSE OF CONTRACT 
 
 The Drainage Authority is entering into this Agreement with Contractor in order to obtain 
professional services required to fulfill Contractor’s obligations under Agreement No. 09-076-
150 (Agreement) between the San Joaquin Valley Drainage Authority and the State Water 
Resources Control Board (SWRCB) , a complete copy of which is attached as Appendix 1 to this 
Agreement.   
 
2.  SCOPE OF SERVICES 
 
The Drainage Authority hereby engages the Contractor, and the Contractor agrees to perform the 
services for the San Joaquin Valley Drainage Authority, as described in Exhibit A, which is 
incorporated by reference herein. The Contractor has been identified as a subcontractor of the 
Drainage Authority, and the Contractor’s services have been described and budgeted in 
Appendix 1.  Contractor shall perform and coordinate work with the Drainage Authority so that 
the master Agreement can be completed. 
 
 A.  Modification of Scope of Services  Any change in the Scope of the Professional 
Services to be done, method of performance, nature of materials or price thereof, or to any other 
matter materially affecting the performance of nature of the professional services will not be paid 
for or accepted unless such change, addition or deletion be approved in advance, in writing, by 
the Drainage Authority. 
 
 B.  Contractor’s Subcontracts  The Contractor shall not enter into subcontracts for any 
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services work contemplated under this Agreement without the prior written consent of the 
Drainage Authority. 
 
 
 
3. TERM OF AGREEMENT AND PERFORMANCE SCHEDULE 
 
  This Agreement shall become effective as of the effective date on page 1.  Contractor shall 
perform the services specified under this Agreement between ______ and ________June 30, 
2007, in accordance for the Performance Schedule set forth in Exhibit B, which is incorporated 
by reference herein, unless such Schedule is modified by mutual agreement, with the approval of 
the State Water Board, Central Valley Regional Contract Manager (Contract Manager).  Neither 
party shall be liable for delays from causes beyond its control. 
 
4. COMPENSATION AND METHOD OF PAYMENT 
 
 A.  Amount Compensation for services shall be as described in Exhibit C, which is 
incorporated by reference herein, not to exceed $____________ for all work contemplated by 
this Agreement.  
 
  B. Payment Upon submission of an invoice by the Contractor, and upon approval by 
the Drainage Authority's representative, the Drainage Authority shall pay the Contractor within 
14 days after payment is received by the Drainage Authority from the SWRCB for said invoice 
no more often than monthly for fees and allowed expenses incurred the prior month, up to the 
maximum amount provided for in paragraph 4 of this Agreement. Ten percent of any progress 
payment that may be provided under this agreement shall be withheld by the SWRCB pending 
satisfactory completion of the work under this agreement in accordance with Appendix 1.  
Satisfactory completion will require approval from the SWRCB Contract Manger. 
  

 
5. CONTRACTOR’S PROFESSIONAL STATUS 
  
 A.  Performance Standard  The Contractor shall conduct all work consistent with the 
professional standards of the industry and type of work being performed under the Agreement. 
 
 B. Warranty The Drainage Authority has relied upon the professional ability and 
training of the Contractor as a material inducement to enter into this Agreement.  The Contractor 
hereby warrants that all of its work will be performed in accordance with generally accepted 
professional practices and standards, as well as the requirements of applicable federal, state and 
local laws.  
 
 C. Professional Liability Insurance  Contractor shall procure and/or maintain 
Professional Liability Insurance coverage for protection from claims arising out of performance 
of any professional services under this Agreement due to the Engineer’s professional negligent 
acts errors or omissions.  Total liability under this provision shall not exceed the Contractor’s 
compensation for services. 
   
6. INSURANCE 
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 Contractor will file with the Drainage Authority before beginning professional services, 
certificates of insurance satisfactory to the Drainage Authority evidencing general liability 
coverage of not less than $1,000,000 per occurrence ($2,000,000 general aggregate) for bodily  
injury, personal injury and property damage; auto liability of at least $1,000,000 for bodily injury 
and property damage each accident limit; workers’ compensation (statutory limits); requiring 30 
days (10 days for non-payment of premium) notice of cancellation to the Drainage Authority.  
Any insurance, self-insurance or other coverage maintained by the Drainage Authority, its 
directors, officers, employees, or authorized volunteers shall not contribute to it.  Coverage is to 
be placed with a carrier with an A.M. Best rating of no less than A-:VII or as otherwise approved 
by the Drainage Authority. In the event that the Contractor employs other contractors (sub-
consultants or sub-contractors) as part of the work covered by this Agreement, it shall be the 
Contractor’s responsibility to require and confirm that each sub-contractor meets the minimum 
insurance requirements specified above. 
 
7. INDEMNIFICATION 
 
Consultant hereby covenants and agrees that SJVDA, its officers, employees, and agents shall 
not be liable for any claims, liabilities, penalties, fines or any damage to property, whether real or 
personal, nor for any personal injury or death caused by, or resulting from, or claimed to have 
been caused by or resulting from, any act or omission or misconduct of Consultant.  Consultant 
shall save and hold harmless, defend and indemnify SJVDA and its officers, employees, agents 
and volunteers from and against any and all liability, loss, damage, fines, penalties, expense and 
costs, including, without limitation, attorneys’ fees and litigation expenses and costs, of every 
nature arising out of or related to Consultant’s performance of the work required under this 
Agreement and any related Exhibit or Task Order or Consultant’s failure to comply with any of 
its obligations contained in this Agreement and any related Exhibit or Task Order, except such 
loss or damage which was caused by the active negligence or willful misconduct of SJVDA.  If 
requested by any of the indemnities, Consultant will defend any such suits at their sole cost and 
expense.  Consultant’s obligations under this section shall exist regardless of concurrent active 
negligence or willful misconduct on the part of SJVDA or any other person, SJVDA’s obligation 
to indemnify and defend shall be limited to the proportion of active negligence or willful 
misconduct attributable to SJVDA, their sub consultants or any person under the direction or 
control of SJVDA. 
 
 
8.  GENERAL CONDITIONS  
 
 The Contractor agrees to comply with the Standard Conditions described in Exhibit D to this 
Agreement, said Exhibit D being incorporated by reference herein.  
 
9. SPECIAL CONDITIONS  
 
 The Contractor agrees to comply with the Special Conditions described in Exhibit E to this 
Agreement, said Exhibit E being incorporated by reference herein.   
 
10.  COMPLIANCE WITH LAW  
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 The Contractor shall be subject to and comply with all federal, state and local laws and 
regulations applicable with respect to its performance under this Agreement, including but not 
limited to, employment and purchasing practices; wages, hours and conditions of employment; 
and licensing and permit requirements. 
 
11. TERMINATION   
    
  This Agreement may be terminated by the Drainage Authority for cause as specified in 
Exhibit D, General Conditions 7, and may be terminated by the Drainage Authority at any time, 
without cause, upon written notification to the Contractor.  The Contractor may terminate this 
Agreement upon 60 days written notice to the Drainage Authority. 
 
  Subject to the provisions of Exhibit D, General Conditions 7, following termination by the 
Drainage Authority or the Contractor, the Contractor shall be reimbursed for all invoices due and 
payable and other expenditures made in good faith in accordance with the terms of this 
Agreement that are unpaid at the time of termination. 
 
 
12.  REPRESENTATION & NOTICE  
 
 A. Joseph C. McGahan is the SJVDA Project Manager.  Unless this Agreement or a written 
notice to the Contractor provides to the contrary, the SJVDA Project Manager is the 
representative of the Drainage Authority authorized to execute agreements, issue approvals, and 
take all actions required to implement this Agreement, except that all payments shall be issued 
by the Drainage Authority’s Accounting Department.  Contractor shall submit all reports, 
invoices and other items required by this Agreement to the SJVDA Project Manager. 
 
 B. The Contractor’s designated representative for purposes of this contract is 
_________________________.                        
 
 C. Any notice provided for herein are necessary to the performance of this Agreement and 
shall be given in writing by personal delivery or by prepaid first-class mail addressed as follows: 
 
         DRAINAGE AUTHORITY    CONTRACTOR 
   
         Joseph C. McGahan    ______________________  
         SJVDA Project Manager   ______________________  
         San Joaquin Valley Drainage Authority ______________________  
         P. O. Box 1122     ______________________  
         887 N. Irwin Street     ______________________  
         Hanford, CA 93232    ______________________ 
  559-582-9237 Phone    ______________________ 
  559-582-7632 Fax    ______________________ 
  jmcgahan@summerseng.com   ______________________ 
 
     
13. INTERPRETATION OF DOCUMENTS   
 

mailto:jmcgahan@summerseng.com
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 A. Abbreviations and acronyms not expressly spelled out in this Agreement shall be called 
to attention of the Project Manager for clarification.   
 
 B.    In the event any provision of this Agreement conflicts with terms contained in Appendix 
1, the terms of this Agreement shall prevail over conflicting terms in Appendix 1.  
 
14.  AGREEMENT BINDING   
 
  This Agreement binds and is for the benefit of the parties and their respective heirs, 
successors, assigns and representatives.    
 
15. HEADINGS 
 
 The titles of sections of this Agreement are for convenience only and no presumption or 
implication of the intent of the parties as to the construction of this Agreement shall be drawn 
therefrom. 
 
 
16. CONFLICTS OF INTEREST 
 

Contractor shall comply with all applicable State laws and rules pertaining to conflict of 
interest, including, but not limited to, Government Code section 1090, Government Code section 
81000 et seq. (Political Reform Act), and Public Contract Code sections 10410 and 10411.  
Contractor certifies that its employees and the officers of its governing body shall avoid any 
actual or potential conflicts of interest and that no officer or employee who exercises any 
functions or responsibilities in connection with this Agreement shall have any personal financial 
interest or benefit which either directly or indirectly arises from this Agreement.   Contractor 
shall establish safeguards to prohibit its employees or its officers from using their positions for a 
purpose which could result in private gain or which gives the actual appearance of being 
motivated for private gain for themselves or others, particularly those with whom they have 
family, business, or other ties. 
 
 The parties have executed this Agreement the day and year first above written.  If the 
Contractor is a corporation, documentation must be provided that the person signing below for 
the Contractor has the authority to do so. 
 
 
San Joaquin Valley Drainage Authority           Contractor:   ________________________  
 
 
By:                                                     By:_________________________________  
      Joseph C. McGahan          ______________________________ 
      SJVDA Project Manager          ______________________________ 
               ______________________________  
 
Date:________________________                            Date:_______________________________ 
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EXHIBIT A – SCOPE OF SERVICES 
_______________________________ 
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   EXHIBIT B – SCHEDULE OF PERFORMANCE 
__________________________________ 
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EXHIBIT C – SUBCONTRACTOR’S COMPENSATION  

__________________________________ 
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EXHIBIT D – GENERAL CONDITIONS  
(Use Exhibit C from Master Agreement 09-076-150) 
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EXHIBIT E – SPECIAL CONDITIONS (Use Exhibit D – Additional Provisions from Master 

Agreement 09-076-150 
 

1. Contract Amendments 
 

Should either party, during the term of this agreement, desire a change or amendment to the 
terms of this Agreement, such changes or amendments shall be proposed in writing to the 
other party, who will respond in writing as to whether the proposed changes/amendments are 
accepted or rejected.  If accepted and after negotiations are concluded, the agreed upon 
changes shall be made through the State's official agreement amendment process.  No 
amendment will be considered binding on either party until it is formally approved by the 
State. 

 
2. Cancellation / Termination 

 
A. This agreement may be cancelled or terminated without cause by either party by 

giving thirty (30) calendar days advance written notice to the other party.  Such 
notification shall state the effective date of termination or cancellation and include 
any final performance and/or payment/invoicing instructions/requirements. 

 
B. Upon receipt of a notice of termination or cancellation from the State Water 

Board, San Joaquin Valley Drainage Authority shall take immediate steps to stop 
performance and to cancel or reduce subsequent contract costs. 

 
C. San Joaquin Valley Drainage Authority shall be entitled to payment for all 

allowable costs authorized under this agreement, including authorized non-
cancelable obligations incurred up to the date of termination or cancellation, 
provided such expenses do not exceed the stated maximum amounts payable. 

 
3. Dispute Resolution Process 

 
If San Joaquin Valley Drainage Authority believes there is a dispute or grievance 
between San Joaquin Valley Drainage Authority and the State Water Board, both 
parties shall follow the two-step procedure outlined below. 
 
A. San Joaquin Valley Drainage Authority should first discuss the problem 

informally with the State Water Board program contract manager.  If the problem 
cannot be resolved at this stage, San Joaquin Valley Drainage Authority must 
direct the grievance together with any evidence, in writing, to the program Section 
Chief.  The grievance must state the issues in dispute, the legal authority or other 
basis for San Joaquin Valley Drainage Authority position and the remedy sought.  
The Section Chief must make a determination on the problem within ten (10) 
working days after receipt of the written communication from San Joaquin Valley 
Drainage Authority.  The Section Chief shall respond in writing to San Joaquin 
Valley Drainage Authority indicating the decision and reasons therefore.  Should 
San Joaquin Valley Drainage Authority disagree with the Section Chief’s 
decision, San Joaquin Valley Drainage Authority may appeal to the second level. 
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B. San Joaquin Valley Drainage Authority must prepare a letter indicting why the 

Section Chief’s decision is unacceptable, attaching to it San Joaquin Valley 
Drainage Authority original statement of the dispute with supporting documents 
along with a copy of the Section Chief’s response.  This letter shall be sent to the 
Division Chief of the division in which the section is organized within ten (10) 
working days from receipt of the Section Chief’s decision.  The Division Chief or 
designee shall meet with San Joaquin Valley Drainage Authority to review the 
issues raised.  A written decision signed by the Division Chief or designee shall 
be returned to San Joaquin Valley Drainage Authority within twenty (20) working 
days of receipt of San Joaquin Valley Drainage Authority’s  letter. 

 
4. Audit and Record Retention 
 

A. The Contractor and/or Subcontractor shall maintain books, records, documents, 
and other evidence, accounting procedures, and practices, sufficient to properly 
reflect all direct and indirect costs of whatever nature claimed to have been 
incurred in the performance of this agreement, including any matching costs and 
expenses.  The foregoing constitutes "records" for the purposes of this provision. 

 

B. The Contractor's and/or Subcontractor's facility or office or such part thereof as 
may be engaged in the performance of this agreement and his/her records shall be 
subject at all reasonable times to inspection, audit, and reproduction. 

 

C. Contractor agrees that the State Water Board, the Department of General 
Services, the Bureau of State Audits, or their designated representatives shall have 
the right to review and to copy any records and supporting documentation 
pertaining to the performance of this agreement.  Contractor agrees to allow the 
auditor(s) access to such records during normal business hours and to allow 
interviews of any employees who might reasonably have information related to 
such records.  Further, the Contractor agrees to include a similar right of the State 
to audit records and interview staff in any subcontract related to performance of 
this agreement.  (GC 8546.7, CCR Title 2, Section 1896). 

 

D. The Contractor and/or Subcontractor shall preserve and make available his/her 
records (1) for a period of three years from the date of final payment under this 
agreement, and (2) for such longer period, if any, as is required by applicable 
statute, by any other provision of this agreement, or by subparagraphs (1) or (2) 
below. 

 
1) If this agreement is completely or partially terminated, the records relating to 

the work terminated shall be preserved and made available for a period of 
three years from the date of any resulting final settlement. 

2) If any litigation, claim, negotiation, audit, or other action involving the 
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records has been started before the expiration of the three-year period, the 
records shall be retained until completion of the action and resolution of all 
issues which arise from it, or until the end of the regular three-year period, 
whichever is later. 

 
E. The Contractor and/or Subcontractor shall comply with the above requirements 

and be aware of the penalties for violations of fraud and for obstruction of 
investigation as set forth in Public Contract Code § 10115.10, if applicable. 

 

F. The Contractor and/or Subcontractor may, at its discretion, following receipt of 
final payment under this agreement, reduce its accounts, books and records 
related to this agreement to microfilm, computer disk, CD ROM, or other data 
storage medium.  Upon request by an authorized representative to inspect, audit or 
obtain copies of said records, the Contractor and/or subcontractor must supply or 
make available applicable devices, hardware, and/or software necessary to view, 
copy and/or print said records.  Applicable devices may include, but are not 
limited to, microfilm readers and microfilm printers, etc. 

 

5. Performance Evaluation 
 

A. The Contractor’s performance under this agreement shall be evaluated at the 
conclusion of the term of this agreement.  The evaluation shall include, but not be 
limited to: 

 
1) Whether the contracted work or services were completed as specified in 

the agreement and reasons for and amount of any cost overruns. 
2) Whether the contracted work or services met the quality standards specified in 

the agreement. 
3) Whether the Contractor fulfilled all requirements of the agreement. 
4) Factors outside the control of the Contractor, which caused difficulties in 

contractor performance.  Factors outside the control of the Contractor shall not 
include a Subcontractor’s poor performance. 

 
B. The evaluation of the Contractor shall not be a public record. 

 
6. Progress Reports or Meetings 

 
A. Contractor shall submit progress reports or attend meetings with state personnel at 

intervals determined by SWRCB to determine if the Contractor is on the right 
track, whether the project is on schedule, provide communication of interim 
findings, and afford occasions for airing difficulties or special problems 
encountered so that remedies can be developed quickly. 

 
B. At the conclusion of this agreement and if applicable, Contractor shall hold a final 

meeting at which Contractor shall present any findings, conclusions, and 
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recommendations.  If required by this agreement, Contractor shall submit a 
comprehensive final report by the date specified. 

 
7. Freeze Exemptions 

 
A. Contractor agrees that any hiring freeze adopted during the term of this contract 

shall not be applied to the positions funded, in whole or part, by this contract. 

 
B. Contractor agrees not to implement any personnel policy, which may adversely 

affect performance or the positions funded, in whole or part, by this contract. 

 
C. Contractor agrees that any travel freeze or travel limitation policy adopted during 

the term of this contract shall not restrict travel funded, in whole or part, by this 
contract. 

 
D. Contractor agrees that any purchasing freeze or purchase limitation policy 

adopted during the term of this contract shall not restrict or limit purchases 
funded, in whole or part, by this contract. 

 
8. Avoidance of Conflicts of Interest by Contractor 

 
A. SWRCB intends to avoid any real or apparent conflict of interest on the part of 

the Contractor, subcontractors, or employees, officers and directors of the 
Contractor or subcontractors.  Thus, SWRCB reserves the right to determine, at 
its sole discretion, whether any information, assertion or claim received from any 
source indicates the existence of a real or apparent conflict of interest; and, if a 
conflict is found to exist, to require the Contractor to submit additional 
information or a plan for resolving the conflict, subject to SWRCB review and 
prior approval. 

 
B. Conflicts of interest include, but are not limited to: 

  
1) An instance where the Contractor or any of its subcontractors, or any 

employee, officer, or director of the Contractor or any subcontractor has an 
interest, financial or otherwise, whereby the use or disclosure of information 
obtained while performing services under the contract would allow for private 
or personal benefit or for any purpose that is contrary to the goals and 
objectives of the contract. 

 
2) An instance where the Contractor’s or any subcontractor’s employees, 

officers, or directors use their positions for purposes that are, or give the 
appearance of being, motivated by a desire for private gain for themselves or 
others, such as those with whom they have family, business or other ties. 
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C. If SWRCB is or becomes aware of a known or suspected conflict of interest, the 

Contractor will be given an opportunity to submit additional information or to 
resolve the conflict.  A Contractor with a suspected conflict of interest will have 
five (5) working days from the date of notification of the conflict by SWRCB to 
provide complete information regarding the suspected conflict.  If a conflict of 
interest is determined to exist by SWRCB and cannot be resolved to the 
satisfaction of SWRCB, the conflict will be grounds for terminating the contract.  
SWRCB may, at its discretion upon receipt of a written request from the 
Contractor, authorize an extension of the timeline indicated herein. 

 
9. Force Majeure 
 

Except for defaults of subcontractors, neither party shall be responsible for delays or 
failures in performance resulting from acts beyond the control of the offending party.  
Such acts shall include but shall not be limited to acts of God, fire, flood, earthquake, 
other natural disaster, nuclear accident, strike, lockout, riot, freight embargo, public 
regulated utility, or governmental statutes or regulations superimposed after the fact. 
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 Appendix 1 
Agreement No. 09-076-150 (Agreement) between the San Joaquin Valley Drainage Authority 

and the State Water Resources Control Board (SWRCB) 
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