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AS-NEEDED AGREEMENT BETWEEN

THE CITY OF SAN DIEGO

AND HDR ENGINEERING, INC.

FOR DESIGN PROFESSIONAL SERVICES

THIS Agreement is made and entered into between the City of San Diego, a municipal
corporation [City], and HDR Engineering, Inc. [Design Professional] to provide Professional
Services to the City for civil engineering on an as-needed basis.

RECITALS

The City wants to retain the services of a professional civil engineering firm to
provide the Professional Services on an as-needed, hourly fee basis.

The Design Professional represents that it has the expertise, experience and
personnel necessary to provide the Professional Services on an as-needed, hourly fee basis.

The City and the Design Professional [Parties] want to enter into an Agreement

whereby the City will retain the Design Professional to provide, and the Design Professional
shall provide, the Professional Services on an as-needed, hourly fee basis [Agreement].

In consideration of the above recitals and the mutual covenants and conditions set

forth herein, and for good and valuable consideration, the sufficiency of which are hereby
acknowledged, the Parties hereby set forth their mutual covenants and understandings as

follows:

ARTICLE I

DESIGN PROFESSIONAL SERVICES

The above-listed recitals are true and correct and are hereby incorporated by
reference.

1.1 Scope of Services. The scope of services will be determined by the City on an

as-needed basis and presented to Professional as an individual Task [Task]. The Design

Professional shall perform the Professional Services at the direction of the City and as

generally set forth in the Scope of Services [Exhibit A] and as more specifically described in
each Task Order Authorization [Task Order] [Exhibit B].

1.1.1 Task Order. Prior to beginning performance in response to a Task

Order, Design Professional shall complete and execute the Task Order which must be

approved in writing by the City. Each Task Order shall include a scope of Professional

Services, a cost estimate, and the time for completion. The scope of Professional Services
shall include all activities or work reasonably anticipated as necessary for successful
completion of each Task presented by the City. If prevailing wage rates apply to a Task Order
then said rates shall be in accordance with the provisions set forth in Section 4.20 of this
Agreement. The date of the City's Request for Cost Proposal for a Task Order Letter

(Proposal Letter) shall be used for the purpose of determining which published prevailing
wage rate shall apply on a Task Order. All wage rates published and all predetermined wage
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rate increases known at the date of the Proposal Letter shall apply for the duration of said
Task Order.

1.1.2 Non-Exclusivity. The Design Professional agrees that this Agreement

is non-exclusive and that the City may enter into agreements with other Design
Professionals to perform the same or similar Professional Services during the term of this

Agreement.

1.1.3.. Issuance of Task.Orders for Multiple Contracts with the Same Services...

When multiple As-Needed Agreements exist for the same discipline, the Contract Manager

will rotate award of Task Orders between the multiple agreements until the contract duration

expires or the contract authorization amount is reached. After a Design Professional has been
issued a Task Order, that Design Professional will be placed at the end of the list for

consideration to perform the next Task Order.

1.2 Task Administrator. The Public Utilities Department is the task administrator

for this Agreement. The Design Professional shall provide the Professional Services under the

direction of a designated representative of the Public Utilities Department. The City's
designated representative will communicate with the Design Professional on all matters
related to the administration of this Agreement and the Design Professional's performance
of the Professional Services rendered hereunder. When this Agreement refers to
communications to or with the City, those communications will be with the designated
representative, unless the designated representative or the Agreement specifies otherwise.

Further, when this Agreement refers to an act or approval to be performed by the City, that
act or approval shall be performed by the Mayor or designee, unless the Agreement specifies
otherwise.

1.3 City Modification of Scope of Services. The City may, without invalidating this
Agreement, order changes in any Task by altering, adding to or deducting from the

Professional Services to be performed. All such changes shall be in writing and shall be

performed in accordance with the provisions of this Agreement. If any such changes cause an

increase or decrease in the Design Professional's cost of, or the time required for, the

performance of any of the Professional Services, the Design Professional shall immediately
notify the City. If the City deems it appropriate, an equitable adjustment to the Design
Professional's compensation may be made, provided that any adjustment must be approved
by both Parties in writing in accordance with Section 9.1 of this Agreement.

1.4 Written Authorization. Prior to performing any Professional Services in

connection with the Tasks, the Design Professional shall obtain from the City a written

authorization to proceed. Further, throughout the term of this Agreement, the Design
Professional shall immediately advise the City in writing of any anticipated changes to any
Task, including any changes to the time for completion or the Compensation and Fee

Schedule, and shall obtain the City's written consent to the change prior to making any

changes. In no event shall the City's consent be construed to relieve the Design Professional
from its duty to render all Professional Services in accordance with applicable laws and
accepted industry standards.

1.5 Confidentiality of Services. All Professional Services performed by the Design

Professional, including but not limited to all'drafts, data, correspondence, proposals, reports,
and estimates compiled or composed by the Design Professional, pursuant to this

Agreement, are for the sole use of thehe City, its agents and employees. Neither the documents
nor their contents shall be released to any third party without the prior written consent of
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the City. This provision does not apply to information that (a) was publicly known, or

otherwise known to the Design Professional, at the time that it was disclosed to the Design

Professional by the City, (b) subsequently becomes publicly known through no act or

omission of the Design Professional, or (c) otherwise becomes known to the Design
Professional other than through disclosure by the City. Except for Subcontractors covered by

Section 4.4, neither the documents nor their contents shall be released to any third party
without the prior written consent of the City.

.6Competitive Bidding, The Design Professional shall ensure that any plans and.

specifications prepared, required, or recommended under this Agreement allow for
competitive bidding. The Design Professional shall design such plans or specifications so
that procurement of services, labor or materials are not available from only one source, and

shall not design plans and specifications around a single or specific product, piece of major

equipment or machinery, a specific patented design, or a proprietary process, unless
required by principles of sound engineering practice and supported by a written justification
that has been approved in writing by the City. The Design Professional shall submit this

written justification to the City prior to beginning work on such plans or specifications.
Whenever the Design Professional recommends a specific product or equipment for

competitive procurement, such recommendation shall include at least two brand names of

products that are capable of meeting the functional requirements applicable to the Task.

ARTICLE II

DURATION OF AGREEMENT

2.1 Term of Agreement. This Agreement shall be effective on the date it is

executed by the last Party to sign the Agreement and approved by the City Attorney in

accordance with San Diego Charter Section 40. Unless otherwise terminated, this Agreement
shall be effective for issuing and completing Task Orders for no more than one hundred
twenty (120) months following the date of its execution by the City, unless said duration is

modified in writing by an amendment to this Agreement. Any extension beyond one hundred

twenty (120) months will require City Council approval via Ordinance.

2.2 Time of Essence. Time is of the essence for each provision of this Agreement,

unless otherwise specified in this Agreement. The time for performance of any Task shall be
set forth in the Task Order and shall not exceed the contract duration.

2.3 Notification of Delay. The Design Professional shall immediately notify the

City in writing if Design Professional experiences or anticipates experiencing a delay in

performing the Professional Services within the time frames set forth in the Task Order. The

written notice shall include an explanation of the cause for, and a reasonable estimate of the

length of, the delay. If in the opinion of the City, the delay affects a material part of the Task,

the City may exercise its rights under Sections 2.5-2.7 of this Agreement.

2.4 Delay. If delays in the performance of the Professional Services are caused by
unforeseen events beyond the control of the Parties, such delay may entitle the Design
Professional to a reasonable extension of time, but such delay shall not entitle the Design

Professional to damages or additional compensation. Any such extension of time must be

approved in writing by the City. The following conditions may constitute such a delay: war;
changes in law or government regulation; labor disputes; strikes; fires, floods, adverse
weather or other similar condition of the elements necessitating cessation of the Design
Professional's work; inability to obtain materials, equipment or labor; required additional
Professional Services; or other specific reasons agreed to between the City and the Design
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