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Request for Qualifications (RFQ) – 
Cost Allocation Plan Consulting Services 

 
San Joaquin Area Flood Control Agency (SJAFCA) is seeking qualified consulting firms to prepare a 
comprehensive Cost Allocation Plan (CAP) that complies with 2 CFR Part 200 - Uniform Administrative 
Requirements, Cost Principles, and Audit Requirements for Federal Awards (Uniform Guidance) and 
other related guidelines. The selected consultant will develop a plan to allocate SJAFCA’s administrative 
and overhead costs to its projects and programs in an equitable, transparent manner consistent with 
Federal and State standards. The purpose of this RFQ is to identify the most qualified firm to perform this 
work.  
 

1. Introduction 
SJAFCA invites interested firms to submit Statements of Qualifications (SOQs) for consulting services to 
develop an agency-wide CAP. SJAFCA’s goal is to ensure it utilizes comprehensive overhead rates and 
accurately accounts for the true cost of providing services across all its activities. The resulting CAP will 
identify and distribute indirect costs (e.g. general management, administrative support, facilities, etc.) to 
applicable projects, programs, and thus, funding sources, in a manner that maximizes cost reimbursement 
from grants and partner agencies while adhering to Federal and State requirements. This RFQ describes the 
project background, scope of work, required SOQ contents, and the selection process in accordance 
with SJAFCA’s procurement policies and typical public agency practices. SJAFCA reserves the right to 
amend this RFQ or to cancel the solicitation at any time, and to reject any and all submissions if doing so is 
determined to be in the Agency’s best interest. 
 

2. Background 
SJAFCA is a Joint Powers Authority created in 1995 by San Joaquin County, the City of Stockton, and the 
San Joaquin County Flood Control & Water Conservation District, and later expanded to include the Cities 
of Lathrop and Manteca in 2017.  SJAFCA’s mission is to reduce and manage the region’s flood risk through 
capital projects and programs in collaboration with local, state, and federal partners.  SJAFCA receives a 
significant amount of grant funding to implement flood control projects. SJAFCA’s annual operating budget 
includes general and administrative (G&A) costs (staff salaries, office expenses, audit/legal fees, etc.), and 
a portion of these costs are typically allocated to SJAFCA’s capital projects and eligible for grant 
reimbursement. The Agency currently does not have a formally documented cost allocation plan. 
Establishing a compliant CAP will provide a consistent framework to apportion indirect costs to projects 
and funding sources, improving transparency and enabling SJAFCA to claim eligible overhead expenses in 
grant reimbursements. The CAP must be compliant with Uniform Guidance – meaning it will include only 
allowable indirect costs and use appropriate allocation methodologies to withstand audit scrutiny. 
SJAFCA’s intention is for the consultant to develop a plan that can be used for both internal management 
purposes (full cost allocation) and for federal/state grant purposes. 
 

3. Scope of Work 
It is expected that the selected firm will develop a Scope of Work for review and approval by SJAFCA to 
develop the Cost Allocation Plan and assist with its implementation.  The following tasks and 
responsibilities are provided to help identify the types of work expected to be performed by the 
consultant: 
 

• Project Initiation and Data Collection: Meet with SJAFCA’s staff to define the purpose, goals, 
and uses of the CAP; review SJAFCA’s organizational structure, budget, projects and programs; 
interview key personnel to gather relevant data on administrative functions, costs, and 
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interdepartmental services. 
 

• Review of Current Allocation Methods: Evaluate any current methodology SJAFCA uses to 
allocate overhead or indirect costs; analyze SJAFCA’s financial statements, expenditure reports, 
and program / project budgets; provide recommendations to standardize and improve cost 
allocation methods; define cost categories (e.g. labor, services/supplies, utilities, etc.) and 
determine which costs are central (indirect) vs. direct; establishing appropriate allocation bases 
for each type of cost. 

 
• Develop the Cost Allocation Plan Model: Develop a comprehensive overhead CAP model that 

calculates the full costs of SJAFCA’s services and activities. The desired CAP model should have 
the capability to: 

 
o Allow for the addition or removal of cost components so that the plan can be adjusted 

from a simple version to a more complex one as SJAFCA’s needs evolve. 
 

o Allow for updates year-to-year as organizational structure or expenditures change. SJAFCA 
staff should be able to update figures (e.g. new fiscal year budgets, new departments or 
programs, etc.) and have the allocations recalculate accordingly. 

 
o Document the allocation basis/metrics used for each cost category (e.g. percentage of 

staff time, number of employees, square footage, direct program expenditures, etc.) and 
provide justification for the allocation of costs to internal programs and external funding 
sources. 

 
o Ensure that the methodology is equitable and reflective of causal relationships – meaning 

costs are allocated based on logical drivers (for example, general management costs 
allocated based on each project’s share of total project expenditures, etc.)  

 
• Prepare Draft Report and Review with SJAFCA: Compile a Draft Cost Allocation Plan report that 

details the methodology, findings, and proposed allocations (including draft overhead rates or 
cost allocation tables). The consultant should present the draft CAP to SJAFCA’s management 
and key staff for review and feedback (this may include presenting to the SJAFCA Board or a 
committee, if requested). The consultant should collect and document comments and concerns 
and incorporate this feedback into the final report. 
 

• Finalize Cost Allocation Plan and Deliverables: Incorporate SJAFCA’s feedback from the draft 
review to produce the Final Cost Allocation Plan. Upon approval of the final CAP, the consultant 
shall provide the following deliverables: 

 
• A Final Report documenting the Cost Allocation Plan. 
• The Cost Allocation Plan Model in an electronic, editable format (e.g. a 

Microsoft Excel workbook with formulas intact). 
• The consultant may also be asked to present the Final CAP to SJAFCA’s Board of 

Directors for adoption (at a Board meeting) and to provide a brief training or Q&A 
session with SJAFCA staff about how to utilize and maintain the CAP going 
forward. These activities, if needed, will be coordinated as the project concludes. 

 
Assumptions: SJAFCA will provide the consultant access to all necessary financial records, budgets, and 
organizational information. SJAFCA staff will be available to participate in interviews and to review draft 
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materials in a timely manner. The consultant is expected to work closely with SJAFCA’s Finance and 
administrative staff throughout the project to ensure accuracy and relevance of the CAP. 
 

4. Submittal Requirements 
Interested firms must submit an SOQ that demonstrates their qualifications and experience preparing 
Cost Allocation Plans. The SOQ should be concise, organized, and responsive to the requirements of this 
RFQ. At a minimum, the SOQ should include the following components: 
 

• Cover Letter: Introduce your firm and confirm your interest in the project. The cover letter 
should be signed by an authorized official of the firm. Include the name, title, address, phone, 
and email of the primary contact person for the proposal. The cover letter may also briefly 
summarize your understanding of SJAFCA’s needs and the reasons your firm is suited for this 
work. (Limit to two pages.) 

 
• Firm Qualifications and Experience: Provide a summary of your firm’s background, size, and 

expertise, particularly experience in developing cost allocation plans or similar financial studies 
for public agencies. Please highlight your firm’s most relevant projects that are comparable in 
scope and complexity to SJAFCA’s CAP (especially any overhead cost allocation plans prepared 
for government clients of similar scale). If your qualifications are those of a team that includes 
sub-consultants, describe the team composition and prior working relationships (if any) that 
demonstrate your ability to successfully collaborate. 

 
• Project Team & Key Personnel: Identify the key personnel who will be assigned to this project, 

including the project manager and any lead analysts/consultants. For each individual, describe 
their role on the project and provide a brief resume or summary of relevant experience. If sub- 
consultants or technical specialists will be used, provide their qualifications as well. The SOQ 
should make clear the availability of key staff and the commitment that they will be involved in 
the project through completion. (Resumes can be included in an appendix and will not count 
against the page limit, as noted below.) 

 
• Approach: Discuss the firm’s understanding of the requirements of developing a Cost Allocation 

Plan and outline the proposed technical approach for completing the Scope of Work. Summarize 
how the firm will approach data gathering, methodology development, and interaction with the 
Agency.  A proposed work plan or timeline can be included to demonstrate the sequence of 
activities. 

 
• Relevant Project Experience and References: Provide a brief description of at least three (3) 

similar projects completed by your firm. For each project, please include: the client agency 
name, the year completed, and a brief description of the work performed as well as a  client 
reference (name, title, phone, email) whom SJAFCA may contact to inquire about the firm’s 
performance.  
 

• Additional Information:  
Firms may include any other information they believe is relevant to their qualifications for this 
project.  

o Hourly Rate Schedule: Provide a current hourly rate schedule for all personnel who may 
be assigned to this project. At a minimum, the rate schedule should identify each 
classification personnel (title or position), full billing rate. This rate-sheet will be used for 
contract negotiations and for any additional services authorized by SJAFCA.  The hourly 
rate sheet can be included as an attachment or appendix to the submission and will not 
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be included within the page limit requirement. 
 

o Conflicts: If there are any real or perceived conflicts of interest, they should be disclosed 
in this section.   

 
o Contract Exceptions: If the firm wishes to propose any exceptions to standard contract 

terms or has any special conditions, those should be clearly stated in this section. 
SJAFCA’s standard Master Services Agreement for Professional Services (Attachment 1) 
terms will apply to this contract; by submitting an SOQ, the proposer takes no 
exceptions to the conditions of this RFQ or to SJAFCA’s contract terms, unless such 
exceptions are explicitly stated in the submission. SJAFCA reserves the right to reject 
proposals that include significant exceptions or deviations. 

 
Page Limit: The SOQ (excluding the cover letter, appendices and/or attachments) should not exceed 20 
single-sided pages. Pages shall be standard letter size (8.5” x 11”), with at least 11-point font and 1-inch 
margins. Any Cover page and/or table of contents will not count toward the page limit, nor will the 
resumes of key staff if provided in an appendix or attachment. Brevity and clarity are encouraged. 
 
Submission Format: One (1) PDF electronic copy of the SOQ should be provided. The electronic copy 
may be submitted on a USB flash drive delivered or via email. 
 

5. RFQ Schedule 
The list below outlines the anticipated schedule for the RFQ and selection process. SJAFCA reserves the right 
to modify these dates as necessary; any changes will be communicated to all known proposers or posted 
on the SJAFCA website. 
 
RFQ Issuance Date:   8/11/2025 
Deadline for Questions:  8/22/2025 by 4:00 PM 
SOQ Due Date and Time:   8/29/2025 by 4:00 PM 
Evaluation of Submissions:  9/1 to 9/10/2025 
Interviews (if needed):   9/12/2025 
Selection of Consultant:  9/15/2025 
Approval of Contract:   9/19/2025 
Project Commencement:  9/22/2025 
 
SJAFCA expects to adhere to the schedule as closely as possible. SOQ Due Date (as specified above) is 
firm; responses received after the deadline will not be considered. Proposers are encouraged to submit 
early to avoid any last-minute delivery issues. 
 

6. Questions and Clarifications 
Questions regarding this RFQ must be submitted in writing via email to: 

 
Sylvia Razniak  
Director of Finance & Human Resources  
email: Sylvia.Razniak@sjafca.org 

 
No later than August 22, 2025 by 5:00 PM. Please include “SJAFCA CAP RFQ Question” in the email 
subject line.  
 

mailto:Sylvia.Razniak@sjafca.org


5  

If needed, based on the questions received, SJAFCA will compile all questions received by the deadline 
and issue a written addendum modifying the RFQ in light of question posed. This addendum will be 
emailed to all firms who have requested the RFQ or otherwise registered interest, and/or posted on the 
SJAFCA website, by August 27, 2025.  If it is determined that an addendum needs to be issued, SJAFCA 
may extend the SOQ due date to allow adequate time for responders to incorporate clarifications from 
any addenda. Proposers are responsible for obtaining any addenda from SJAFCA. 
 

7. Evaluation and Selection 
SOQs will be evaluated by a selection committee of SJAFCA staff (and/or qualified external reviewers). 
The committee will review each SOQ for completeness and responsiveness to the RFQ. SOQs failing to 
meet the RFQ requirements may be disqualified without further evaluation. 
 
For SOQs that meet the submittal requirements, the committee will evaluate and score the 
qualifications using criteria that include, but are not limited to, the following: 
 

Understanding and Approach: The proposer’s grasp of the requirements of a Cost Allocation 
Plan and the approach for how the proposer plans to execute the scope of work.  
 
Experience with Similar Projects: Demonstrated successful experience in preparing cost 
allocation plans and overhead rate studies for public agencies. Experience with Uniform 
Guidance and familiarity with Federal and State crediting and grant reimbursement processes.  
 
Qualifications of Project Team: The expertise, qualifications, and relevant experience of the 
proposed project manager and key team members. Strong project management skills and the 
ability to communicate financial concepts to non-financial stakeholders are desirable. 
 
References and Past Performance: Feedback from references or past clients on similar projects, 
regarding the firm’s quality of work, adherence to schedules and budget, and overall performance. 
A track record in delivering cost allocation plans accepted by governing bodies or oversight 
agencies. SJAFCA may contact the references provided to substantiate the information in the SOQ. 
 
Overall Quality and Responsiveness of SOQ: The clarity, professionalism, and completeness of 
the submission. The SOQ should address all requirements of this RFQ.  The inclusion of any 
innovative ideas or value-added services (while still meeting the RFQ’s needs) may also be 
considered in the evaluation. 

 
The evaluation committee will assign ratings or rank the SOQs based on the above (or similar) criteria. 
SJAFCA does not intend to include cost as a scored criterion for this qualifications-based RFQ; cost 
proposals are not requested at this time. Following the initial evaluation, SJAFCA may invite one or more 
top-ranked firms to oral interviews on September 12, 2025 for final selection.  It is expected that the 
interview process will take place virtually via Microsoft Teams. The interview will allow the firm’s key 
team members to present their experience and approach, and for the committee to ask questions or 
seek clarification on the SOQ. The committee may re-score the finalists after interviews to determine 
the highest-ranked firm. 
 
At the conclusion of the evaluation process (which may include interviews and reference checks), 
SJAFCA will identify the top-ranked firm and proceed to negotiate a final Professional Services 
Agreement. The selected firm will be expected to enter into SJAFCA’s standard contract (a template 
Master Services Agreement is provided as an attachment to this RFQ for reference). During contract 
negotiations, the scope of work, deliverables, schedule, and fee will be finalized. If SJAFCA cannot reach 



6  

agreement with the top-ranked firm, the Agency reserves the right to terminate negotiations and 
commence discussions with the next highest-ranked firm, or to take other appropriate action. 
 
SJAFCA intends to award the contract to the best-qualified firm. Participation in this RFQ process by 
submitting an SOQ indicates acceptance of the evaluation process and recognition that subjective 
judgments must be made by the selection committee. By submitting, proposers acknowledge that 
SJAFCA reserves the right to reject any and all SOQs, to waive minor irregularities or informalities in an 
SOQ, and to request clarification of any information submitted.  
 
This RFQ solicitation does not obligate SJAFCA to enter into a contract nor to pay any costs incurred in 
the preparation of an SOQ. All SOQs become the property of SJAFCA and are subject to public disclosure 
under the California Public Records Act after award, except to the extent that a proposer has designated 
any legally exempt proprietary information. 
 

8. Submission Instructions 
Submission Deadline: Complete SOQ packages must be received by SJAFCA no later than 4:00 PM 
(Pacific Time) on August 29, 2025 (the “SOQ Due Date”). Late submissions will not be accepted or 
considered. 
 
SOQs shall be delivered to the following address by e-mail to Sylvia.Razniak@sjafca.org or by mail or in-
person at the following address: 
 

Sylvia Razniak 
Director of Finance & Human Resources 
San Joaquin Area Flood Control Agency  
2800 W March Ln, Suite 200 
Stockton, CA 95219 

 
If submitting in person, please check in with the SJAFCA administrative office on the 2nd floor. If mailing, 
ensure delivery by the deadline; postmarks are not sufficient. 
 
Each SOQ should include all materials as specified in Section 4.0 Submittal Requirements. It is the 
proposer’s responsibility to ensure the SOQ is complete and responsive to the RFQ.  
 
Withdrawal or Alteration of an SOQ: A firm may withdraw its submission by written request after the 
due date, however, no SOQ can be altered, amended, or supplemented after the due date, although 
SJAFCA may request clarifications during the evaluation. 
 
SJAFCA will not reimburse any costs incurred in the preparation or delivery of the SOQ. All submissions 
become the property of SJAFCA. By submitting an SOQ, proposers agree that their submission is valid for 
at least 90 days from the SOQ due date.  
 

9. Additional Conditions 
Conflict of Interest: Firms shall disclose any financial, business or other relationship with SJAFCA, its 
member agencies, or any member of the Board that may have an impact on the outcome of this 
contract. Likewise, any existing contracts with SJAFCA or recent assignments that could be perceived as 
a conflict should be described. SJAFCA reserves the right to disqualify any firm on the basis of a conflict 
of interest. 
 

mailto:Sylvia.Razniak@sjafca.org
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Insurance and Contract Requirements: The successful firm will be required to enter into a Services 
Agreement with SJAFCA and maintain insurance coverages as required by the Agency. By submitting an 
SOQ, the firm indicates its ability and willingness to meet the requirements of the Agreement. 
  
Reservations: SJAFCA reserves the right, without qualification, to reject any or all submissions or to 
cancel this RFQ in whole or in part, if such action is deemed in the Agency’s best interest. This RFQ does 
not commit SJAFCA to award a contract or to pay any costs incurred in the preparation of an SOQ. 
SJAFCA also reserves the right to amend this RFQ, postpone the award, or change the schedule at any 
time. Any such changes will be communicated to all known proposers. 
 
Public Record: SOQs submitted in response to this solicitation shall become the property of SJAFCA and, 
upon contract award, are considered public records available for release to requestors under the 
California Public Records Act (California Government Code §6250 et seq.), with the exception of any 
materials that are exempt from disclosure by law. If a proposer believes any portion of its submission is 
exempt from public disclosure, such portion must be clearly marked “PROPRIETARY” or 
“CONFIDENTIAL”. While SJAFCA will endeavor to protect such information to the extent allowed by law, 
it cannot guarantee that information marked as confidential will not be disclosed if required by law. 
Entire SOQs cannot be designated as confidential. 
 
SJAFCA appreciates your interest in this Request for Qualifications. We look forward to reviewing your 
submission. 
 
For any questions or clarification regarding this RFQ, please refer to Section 6.0 (Questions and 
Clarifications) for the proper inquiry process.  



 

 

 
 
 
 
 
 
 

Attachment 1 
 
 

SJAFCA Standard Master Services Agreements 



Agreement No 

Project Title:  

Fiscal Year: 
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PROFESSIONAL SERVICES AGREEMENT  

FOR CONSULTANT SERVICES 

 

(San Joaquin Area Flood Control Agency / ) 

 

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is entered into by and 

between the San Joaquin Area Flood Control Agency, a joint powers agency (“Agency”), and                    

                                                                         a                                                     (“Consultant”) 

(collectively, “parties”). 

 

1. CONTEXT:    Agency has determined that it requires the professional services identified in 

Attachment 1 from Consultant.  Consultant represents that it is fully qualified to perform 

such professional services by virtue of its experience and the training, education and 

expertise of its principals and employees. Consultant further represents that it is willing to 

accept responsibility for performing such services in accordance with the terms and 

conditions set forth in this Agreement. 

 

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein 

contained, Agency and Consultant agree as follows: 

 

2. TERM.  The term of this Agreement shall be from the date of execution until                  , 

unless otherwise terminated by the Agency as allowed below, and may be renewed by the 

Agency subject to re-negotiation by the parties for additional periods. 

  

3. CONSULTANT’S SERVICES.   

Consultant has been selected for this Agreement which is intended to be a master services 

Agreement.  Under this Agreement the Agency may issue to Consultant one or more task 

orders, each of which shall be considered a Scope of Services and incorporated herein by this 

reference once agreed to by the Consultant and the Agency.  Consultant shall not receive any 

compensation for the development of a scope.  Attachment 1 provides a high-level and 

generalized Scope of Services which shall be deemed amended with the issuance of any Task 

Order agreed to by the Consultant.  Agency shall have the right to request, in writing, changes 

in the Scope of Services.  Any such changes mutually agreed upon by the parties, and any 

corresponding increase or decrease in compensation, shall be incorporated by written 

amendment to this Agreement.    
 

SECTION 1090 PROTECTIONS:  [1] Consultant’s duties and services under this Agreement 

shall not include preparing or assisting the Agency with any portion of the Agency’s 

preparation of a request for proposals, request for qualifications, or any other solicitation 

regarding a subsequent or additional contract with the Agency.  [2] The Agency entering into 

this Agreement shall at all times retain responsibility for public contracting, including with 

respect to any subsequent phase of the work to be performed under this Agreement.  [3] 

Consultant’s participation in the planning, discussions, or drawing of project plans or 

specifications shall be limited to conceptual, preliminary, or initial plans or specifications. [4] 
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Consultant shall cooperate with the Agency to ensure that all bidders for a subsequent contract 

on any subsequent phase have access to the same information, including all conceptual, 

preliminary, or initial plans or specifications prepared by Consultant pursuant to this 

agreement. 

4. COMPENSATION.  Compensation under this Agreement shall not exceed $_________.

Consultant’s compensation rates are set forth in the fee schedule attached hereto as Attachment

2, incorporated herein by this reference, which shall be referred to as the Approved Fee

Schedule.  Agency agrees to compensate Consultant for the services provided under this

Agreement and Consultant agrees to accept payment in accordance with the Approved Fee

Schedule in full satisfaction for such services.  No changes shall be made to the Approved Fee

Schedule without a written amendment to this Agreement.

5. GENERAL PROVISIONS.  The general provisions set forth in Attachment 3 are part of this

Agreement, and incorporated herein. In the event of any inconsistency between the general

provisions and any other terms or conditions of this Agreement, the other term or condition

shall control insofar as it is inconsistent with the general provisions.

6. AGREEMENT ADMINISTRATION.  The Agreement Administrator for this Agreement on

behalf of the Agency will be the Executive Director or any of the Agency Designees. The

Agreement Administrator shall be the principal point of contact. Agency reserves the right to

change this designation upon written notice to Consultant.

7. NOTICES.  Any notices, bills, invoices, or reports required by this Agreement shall be

deemed received on: (i) the day of delivery if delivered by hand, facsimile or overnight

courier service during Consultant’s and Agency’s regular business hours; or (ii) on the third

business day following deposit in the United States mail if delivered by mail, postage

prepaid, to the addresses listed below (or to such other addresses as the parties may, from

time to time, designate in writing); or (iii) the day of delivery if emailed to the email address

listed below and simultaneously deposited in the U.S. mail, postage prepaid, to the

address(es) listed below (or to such other addresses as the parties may, from time to time,

designate in writing).

If to Agency: 

Darren Suen
Executive Director 

San Joaquin Area Flood Control Agency 

2800 W. March Lane Suite 200 

Stockton, CA 95219 

Telephone: (209) 451-2820
Email: Darren.Suen@sjafca.org

If to Consultant: 
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*Bill and invoices shall be deemed received on the date of delivery if a complete invoice including

billing summary, timesheet backup and subconsultant backup is emailed to invoices@sjafca.org.

Noticing requirements in this section can be modified from time to time by mutual agreement of

the parties in writing, without formally modifying this agreement.

TO EFFECTUATE THIS AGREEMENT, the parties have caused their duly authorized 

representatives to execute this Agreement on the dates set forth below. 

“Agency”  “Consultant” 

San Joaquin Area Flood Control Agency 

By: By: 

Signature Signature 

Printed: Printed: 

Title: Title: 

Date: Date: 

Approved as to form: 

By: 

Scott L. Shapiro, 

Agency Counsel 

Date: 

mailto:invoices@sjafca.org
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Attachment 1 

(Scope of Services) 
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Attachment 2 

(Consultant’s Compensation Rates) 
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Attachment 3 

(GENERAL PROVISIONS) 

1. PERFORMANCE BY THE CONTRACTOR

1.1. Coordination with Agency. In performing services under this Agreement, Consultant 

shall coordinate all contact with Agency through its Agreement Administrator.  

1.2. Scope.  Consultant shall not be reimbursed for any expenses incurred for work 

performed outside the Scope of Services unless prior approval is given by the Agency 

through an executed amendment.  If the Consultant is of the opinion that any work it 

has been directed to perform is beyond the scope of this Agreement and constitutes 

extra work, it shall promptly notify the Agency of the fact.  The Agency shall determine 

whether or not such work is, in fact, beyond the scope of this Agreement and constitutes 

extra work.  In the event that the Agency determines that such work does constitute 

extra work, it shall provide extra compensation to the Consultant on a fair and equitable 

basis based upon a Supplemental Agreement providing for such compensation for extra 

work.  In the event Agency determines that such work does not constitute extra work, 

Consultant shall not be paid extra compensation.  Any decision by the Board of 

Directors’ or Executive Director shall be final. 

1.3. Budgetary Notification. Consultant shall notify the Agreement Administrator, in 

writing, when fees and expenses incurred under this Agreement have reached eighty 

percent (80%) of the maximum amount. Consultant shall concurrently inform the 

Agreement Administrator, in writing, of Consultant’s estimate of total expenditures 

required to complete its current assignments. 

1.4. Professional Standards. Consultant shall perform all work to the highest standards of 

Consultant’s profession and in a manner in accordance with generally accepted 

professional practices and standards as well as the requirements of applicable federal, 

state and local laws.  Consultant represents and warrants to Agency that (a) it has all 

licenses, permits, qualifications, insurance and approvals of whatever nature, including 

business license, which are required for Consultant to practice its profession, and (b) it 

shall, at its sole cost, keep in effect or obtain at all times during the term of this 

Agreement any licenses, permits, insurance and approvals which are legally required 

for Consultant to practice its profession. 

1.5. Conflicts. Consultant represents that it has no known relationships with third parties, 

the Board of Directors, or employees of Agency which would (1) present a conflict of 

interest with the rendering of services under this Agreement under California 

Government Code Section 1090, the Political Reform Act (Government Code Section 

81000 et seq.), or other applicable law, (2) prevent Consultant from performing the 

terms of this Agreement, or (3) present a significant opportunity for the disclosure of 

confidential information.  During the term of this Agreement, Consultant shall not 

perform any work for another person or entity for whom Consultant was not working 

when this Agreement became effective if such work would present a conflict interfering 
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with performance under this Agreement.  However, Agency may consent in writing to 

Consultant’s performance of such work.   

1.6. Appropriate Personnel. Consultant has, or will secure at its own expense, all 

personnel required to perform the services identified in the Scope of Services. 

Consultant’s project administrator shall be identified in the Scope of Services and shall 

have direct responsibility for management of Consultant’s performance under this 

Agreement. No change shall be made in Consultant’s project administrator without 

Agency’s prior written consent.  Any persons named in the proposal or Scope of 

Services constitutes a promise to the Agency that those persons will perform and 

coordinate their respective services under this Agreement.  Should one or more of such 

personnel become unavailable, Consultant may substitute other personnel of at least 

equal competence upon written approval of Agency. If Agency and Consultant cannot 

agree as to the substitution of key personnel, Agency may terminate this Agreement for 

cause.  

1.7. Notification of Organizational Changes. Consultant shall notify the Agreement 

Administrator, in writing, of any change in name, ownership, or control of Consultant’s 

firm or of any changes for any subconsultant. Change of ownership or control of 

Consultant’s firm may require an amendment to this Agreement. 

1.8. Inspections.  Agency or authorized representatives of the Agency shall have the right 

to inspect the work of Consultant whenever such representatives deem such inspection 

to be desirable or necessary.  Inspections by the Agency do not in any way relieve or 

minimize the responsibility of Consultant to conduct any inspections Consultant has 

agreed to perform pursuant to this Agreement.   

1.9. Records. Consultant shall maintain any and all ledgers, books of account, invoices, 

vouchers, canceled checks, and other records or documents evidencing or relating to 

charges for services or expenditures and disbursements charged to Agency under this 

Agreement for a minimum of three years, or for any longer period required by law, 

from the date of final payment to Consultant under this Agreement.  All such 

documents shall be made available for inspection, audit, and/or copying at any time 

during regular business hours, upon oral or written request of Agency. In addition, 

pursuant to California Government Code Section 8546.7, if the amount of public funds 

expended under this Agreement exceeds ten thousand dollars, all such documents and 

this Agreement shall be subject to the examination and audit of the State Auditor, at 

the request of Agency or as part of any audit of Agency, for a period of three years after 

final payment under this Agreement. 

1.10. Agency Cooperation in Performance. Agency shall provide Consultant with all 

pertinent data, documents and other requested information as is reasonably available 

for the proper performance of Consultant’s services under this Agreement. 
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2.1. General Prohibition of Assignment. Except as otherwise provided herein, Consultant 

shall not assign or transfer its interest in this Agreement or subcontract any services to 

be performed without amending this Agreement. 

2.2. Subconsultant’s Fees. All subconsultants shall be specifically listed and their billing 

rates identified in the Approved Fee Schedule contained in Attachment 2.  Agency shall 

pay Consultant for work performed by its subconsultants, if any, only at Consultant’s 

actual cost plus an approved mark-up as set forth in the Approved Fee Schedule.  

Consultant shall be solely liable and accountable for any and all payments, 

compensation, and federal and state taxes to all subconsultants performing services 

under this Agreement.  

3. ADDITIONAL COMPENSATION PROVISIONS

3.1. Invoices. Consultant shall submit to Agency an invoice, on a monthly basis or as 

otherwise agreed to by the Agreement Administrator, for services performed pursuant 

to this Agreement. Each invoice shall identify the Maximum Amount, the services 

rendered during the billing period, the amount due for the invoice, and the total amount 

previously invoiced. All labor charges shall be itemized by employee name and 

classification or position with the firm, the corresponding hourly rate, the hours 

worked, a description of each labor charge, and the total amount due for labor charges. 

3.2. Taxes. Agency shall not calculate, pay, or withhold applicable taxes or other payroll 

deductions from payments made to Consultant except as otherwise required by law.  

3.3. Disputes. The parties agree to meet and confer at mutually agreeable times to resolve 

any disputed amounts contained in an invoice submitted by Consultant.  

Notwithstanding any other terms of this Agreement, no payments shall be made to 

Consultant until Agency is satisfied that the services are satisfactory.  If Consultant 

fails to satisfy an indemnity obligation under this Agreement, Agency shall have the 

right to withhold payments under this Agreement to offset that amount.  

3.4. Expense Reimbursement.  Consultant shall not be reimbursed for any expenses unless 

(i) provided for in this Agreement explicitly, including through inclusion in the Scope

of Services, or (ii) authorized in writing by Agency in advance of the Contractor

incurring the expense.  Consultants may not request expense reimbursement for auto

mileage exceeding the current Federal rates or for a mark-up exceeding 5% of actual

cost.  To the extent that this Agreement is funded in part by funds received by Agency

from another agency, or to the extent that the services to be provided under this

Agreement are in support of a project being advanced by the U.S. Army Corps of

Engineers or other agency, Consultant is advised to ensure that all expenses incurred

by the Consultant are incurred consistent with the rules and regulations of the other

partner agency, as those rules and regulations shall explicitly apply to expenses

incurred by Contractor.  Upon request, SJAFCA shall provide the Consultant a copy of

any agreement with external entities which may affect expense reimbursement by the

Consultant under this Agreement.

2. SUBCONTRACTING AND ASSIGNMENT
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4. PREVAILING WAGES.  Consultant is aware of the requirements of California Labor Code

Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations, Title 8,

Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing

wage rates and the performance of other requirements on certain “public works” and

“maintenance” projects.  This Agreement is subject to Prevailing Wage Laws, for all work

performed under this Agreement for which the payment of prevailing wage is required by those

laws.  Consultant shall defend, indemnify, and hold the Agency, its elected officials, officers,

employees, and agents free and harmless from any claim or liability arising out of any failure

or alleged failure of Consultant to comply with the Prevailing Wage Laws.

5. OWNERSHIP OF WRITTEN PRODUCTS.  All reports, documents, or other written

material, including without limitation copies thereof, digital originals, and digital copies

(“written products” herein) developed by Consultant in the performance of this Agreement

shall be and remain the property of Agency without restriction or limitation upon its use or

dissemination by Agency except as provided by law. Consultant may take and retain copies of

such written products as desired, but no such written products shall be the subject of a copyright

application by Consultant.

6. RELATIONSHIP OF PARTIES

6.1. General. Consultant is, and shall at all times remain as to Agency, a wholly 

independent contractor. As an independent contractor, Consultant shall be responsible 

for all reports and obligations.  Consultant shall have no power to incur any debt, 

obligation, or liability on behalf of Agency or otherwise to act on behalf of Agency as 

an agent. Consultant, its officers, employees and agents shall not have any power to 

bind or commit the Agency to any decision or course of action, and Consultant, its 

officers, employees and agents shall not represent to any person or party that it or they 

are acting as agents of the Agency or that it or they have the power to bind or commit 

the Agency.  

7. INSURANCE

7.1. Insurance Required.  Consultant shall maintain insurance as described in this Section 

7 and shall require all of its subconsultants to do the same.  Agency has no obligation 

and Consultant shall be responsible for all premiums and deductibles in all of 

Consultant’s insurance policies. For purposes of this Section 7, “Consultant” shall 

include Consultant, its officers, employees, agents, or subconsultants, or anyone 

directly or indirectly employed by either Consultant or its subconsultants, in the 

performance of this Agreement.  “Agency” shall include Agency, its Board of 

Directors, agents, and employees. 

7.2. Documentation of Insurance. Agency will not execute this Agreement until it has 

received a complete set of all required documentation of insurance coverage.  However, 

failure to obtain the required documents prior to the work beginning shall not waive 
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the Consultant’s obligation to provide the required insurance and the required 

documentation. Consultant shall file with Agency:  

• Certificate of Insurance with a Best's Rating of no less than A; provided that if

Consultant can make a good faith showing that A ratings are not available for the

service to be provided, then Agency may accept a rating no lower than B.

• Copy of the entire insurance policy and the Declarations page.

• Current endorsements showing coverage for all policies required by this

Agreement.

7.3. Coverage and Deductibles. Insurance coverage shall be at least in the following 

minimum amounts: 

Professional Liability Insurance: $1,000,000 per claim/occurrence 

$2,000,000 aggregate 

General Liability: $2,000,000 per person per occurrence 

$4,000,000 aggregate 

$2,000,000 Products Comp/Op Aggregate 

$1,000,000 Personal & Advertising Injury 

$     50,000 Fire Damage (any one fire) 

$       5,000 Medical Expense (any 1 person) 

Workers' Compensation: $1,000,000 EL Each Accident 

$1,000,000 EL Disease - Policy Limit 

$1,000,000 EL Disease - Each Employee 

Automobile Liability $1,000,000 Any vehicle, combined single limit 

Any available insurance proceeds broader than or in excess of the specified minimum 

insurance coverage requirements or limits shall be available to the additional insured. 

Furthermore, the requirements for coverage and limits shall be the greater of (1) the 

minimum coverage and limits specified in this Agreement, or (2) the broader coverage 

and maximum limits of coverage of any insurance policy or proceeds available to the 

named insured. Consultant must disclose all deductibles and self-insured retention 

amounts to the Agency. The Agency may require the Consultant to provide proof of 

ability to pay losses and related investigations, claim administration, and defense 

expenses within retention amounts.  The amount of deductibles for insurance coverage 

required herein are subject to Agency’s approval. 

7.4. Worker’s Compensation Insurance. Consultant is aware of the provisions of Section 

3700 of the California Labor Code which requires every employer to carry Workers' 

Compensation (or to undertake equivalent self-insurance), and Consultant will comply 

with such provisions before commencing the performance of the work of this 

Agreement. If such insurance is underwritten by any insurance company other than the 

State Compensation Fund, such insurance company shall be a company authorized to 

do business in the State of California.  If any class of employees engaged in work under 

this contract at the site of the Project is not protected under any Worker’s Compensation 
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7.5. 

7.6. 

7.7. 

7.8. 

7.9. 

law, Consultant shall provide for itself and shall cause each subconsultant to provide 

adequate insurance for the protection of employees not otherwise protected. Consultant 

shall indemnify and hold harmless Agency for any damage resulting from failure of 

either Consultant or any subconsultant to take out or maintain such insurance. 

Professional Liability Insurance or Errors & Omissions Coverage.  The deductible 

or self-insured retention may not exceed $50,000 without written permission from the 

Agency. If the insurance is on a Claims-Made basis, the retroactive date shall be no 

later than the commencement of the work. Coverage shall be continued for two years 

after the completion of the work by one of the following: (1) renewal of the existing 

policy; (2) an extended reporting period endorsement; or (3) replacement insurance 

with a retroactive date no later than the commencement of the work under this 

Agreement. In the event Consultant's policy is a "claims made" policy only covering 

those claims made during the policy period, then Consultant agrees to maintain the 

professional liability insurance required hereunder with respect to this project in effect 

for at least three (3) years after acceptance of the work. 

Additional Insured Endorsements. The Agency must be endorsed as additional 

insured for each policy required under this Section 7, other than Professional Errors 

and Omissions and Worker’s Compensation, for liability arising out of ongoing and 

completed operations by or on behalf of the Consultant. 

Failure to Maintain Coverage. In the event any policy is canceled, rescinded, lapses, 

terminates, or changes prior to the completion of the project and the Consultant does 

not furnish a new certificate of insurance prior to cancellation, Agency has the right, 

but not the duty, to obtain the required insurance and deduct the premium from any 

amounts due the Consultant under this Agreement. Failure of the Consultant to 

maintain the insurance required by this Agreement, or to comply with any of the 

requirements of this Section, shall constitute a material breach of this Agreement. 

Notices. Consultant shall provide immediate written notice if (1) any of the required 

insurance policies is terminated; (2) the limits of any of the required policies are 

reduced; (3) or the deductible or self-insured retention is increased. Consultant shall 

provide no less than 30 days’ notice of any cancellation or material change to policies 

required by this Agreement. Consultant shall provide proof that cancelled or expired 

policies of insurance have been renewed or replaced with other policies providing at 

least the same coverage. Such proof will be furnished at least two weeks prior to the 

expiration of the coverages. The name and address for Additional Insured 

Endorsements, Certificates of Insurance and Notices of Cancellation is: San Joaquin 

Area Flood Control Agency, Atten: Executive Director, Darren Suen, 2800 W 

March Lane, Suite 200, Stockton, CA 95219  

Consultant’s Insurance Primary. The insurance provided by Consultant, including 

all endorsements, shall be primary to any coverage available to Agency and any 

insurance or self-insurance maintained by Agency shall be in excess of Consultant’s 

insurance. 
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7.10. Waiver of Subrogation. Consultant hereby waives all rights of subrogation against the 

Agency. Consultant shall additionally waive such rights either by endorsement to each 

policy or provide proof of such waiver in the policy itself.  

7.11. Report of Claims to Agency. Consultant shall report to the Agency, in addition to the 

Consultant’s insurer, any and all insurance claims submitted to Consultant's insurer in 

connection with the services under this Agreement. 

8. INDEMNITY AND DEFENSE

8.1. Definition.  For purposes of this Section 8, “Consultant” shall include Consultant, its 

officers, employees, agents, or subconsultants, or anyone directly or indirectly 

employed by either Consultant or its subconsultants, in the performance of this 

Agreement.  “Agency” shall include Agency, its Board of Directors, agents, and 

employees. 

8.2. Duty to Indemnify and Hold Harmless.  Consultant shall indemnify and hold 

harmless the Agency from any and all claims, demands, causes of action, costs, 

expenses, liability, injuries (personal, bodily, and property) and damages (collectively 

“Claims”) sought against Agency arising out of or resulting from Consultant’s 

performance of, or failure to perform, services under this Agreement; provided that the 

indemnification required by this Section 8.2 shall not extend to Claims solely caused 

by the active negligence or the willful misconduct of the Agency.  Consultant agrees to 

include this duty to indemnify and hold harmless in any agreement executed with a 

subconsultant.   

8.3. Duty to Defend.  Consultant shall also defend the Agency against such Claims if the 

Agency (1) provides advance and prompt written notice to the Consultant regarding the 

Claims for which Agency is seeking a defense, and (2) meets and confers in good faith 

with Consultant and/or Consultant’s insurance company representative in advance of 

any election by it to conduct its own defense.  The defense required by this clause shall 

not extend to Claims (1) solely caused by the negligence or willful misconduct of the 

Agency, (2) where the Agency enters into and/or pays a settlement with the claimant(s) 

without advance notice to the Consultant, (3) where the Agency elects to conduct its 

own defense and the attorneys’ fees and litigation expenses it incurs are not reasonable 

and necessary, and/or (4) where the Agency does not elect to conduct its own defense 

but incurs separate attorneys’ fees and costs for which it seeks payment or 

reimbursement.  Consultant agrees to include this duty to defend in any agreement 

executed with a subconsultant; however, Subconsultant’s obligation to defend any 

indemnified parties from claims covered by professional liability shall mean 

subconsultant’s legal obligation is to reimburse the indemnified parties for their 

reasonable defense costs to the extent caused by subconsultant’s negligence. 
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8.4. Consultant Cooperation in Defense of Claims. If any claim or action is brought 

against Agency relating to Consultant’s performance in connection with this 

Agreement, Consultant shall render any reasonable assistance that Agency may require 

in the defense of that claim or action.  Agency agrees to pay Consultant for such 

assistance (at its standard rates), unless there is an allegation that the claim or action 

arises out of or results from Consultant’s performance of, or failure to perform, services 

under this Agreement. 

 

8.5. Non-Impact of Insurance on Duties Indemnify and Defend. Consultant’s duties to 

indemnify and defend Agency under this Agreement shall not be limited by the 

insurance requirements in Section 7.  Agency does not waive any indemnity rights by 

accepting any insurance policy or certificate required pursuant to this Agreement.  

 

9. SURVIVING COVENANTS.  The parties agree that the covenants contained in the 

provisions on Records, Indemnification of CalPERS Determination, Insurance including 

Claims-Based Policies, Duty of Indemnification, Duty of Defense, Consultant Cooperation in 

Defense of Claims, Confidentiality shall survive the expiration or termination of this 

Agreement, subject to the provisions and limitations of this Agreement and all otherwise 

applicable statutes of limitations and repose. 

 

10. TERMINATION 

 

10.1. Agency Termination.  The Agency may, in its sole and unfettered discretion and 

without cause, terminate this Agreement at any time prior to completion by Consultant 

of the services required. Notice of Termination of this Agreement shall be given 

consistent with this Agreement and shall be immediately effective.  In such 

circumstances, the Consultant shall be compensated only for all work satisfactorily 

performed prior to time of receipt of termination notice, and shall be compensated for 

materials ordered by the Consultant or services of others ordered by the Consultant 

prior to receipt of Notice of Termination whether or not such materials or final 

instruments of services have actually been delivered, provided that the Consultant or 

its employees are not able to cancel such orders for materials or services of others.     

 

10.2. Consultant Termination. Consultant may terminate this Agreement upon thirty days 

written notice to the Agency only for good cause.  Consultant’s written notice of 

termination shall contain a full explanation of the facts and circumstances constituting 

good cause.  In the event of termination, all notes, sketches, computations, drawings 

and specifications, or other data, whether complete or not, produced through the time 

of the Agency’s last payment shall be relinquished to the Agency.  The Agency may, 

at its own expense, make copies or extract information from any such notes, sketches, 

computations, drawings, and specifications, or other data whether complete or not.   

 

10.3. Consultant Failure to Perform. Should the Consultant fail to perform any of its 

obligations hereunder, within the time and in the manner provided, with a reasonable 

opportunity to cure, or otherwise violate any of the terms of this Agreement, the 

Agency may terminate this Agreement by giving written notice of such termination, 
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stating the reasons for such termination in such event.  Consultant shall be compensated 

as above, provided, however, there shall be deducted from such amount the amount of 

damage if any, sustained by Agency by virtue of the Consultant's breach of this 

Agreement. 

 

10.4. Remedies. Agency retains any and all available legal and equitable remedies for 

Consultant’s breach of this Agreement. 

 

11. INTERPRETATION OF AGREEMENT 

 

11.1. Governing Law. This Agreement shall be governed and construed in accordance with 

the laws of the State of California. 

 

11.2. Integration. In the event of any material discrepancy between the express provisions 

of this Agreement and the provisions of any document incorporated herein by 

reference, the provisions of this Agreement shall prevail. This instrument contains the 

entire Agreement between Agency and Consultant with respect to the transactions 

contemplated herein. No other prior oral or written agreements are binding upon the 

parties.  

 

11.3. Headings. The headings and captions in this Agreement are descriptive only and for 

convenience in reference to this Agreement.   

 

11.4. Pronouns.  Plural pronouns shall be substituted for the singular form and vice versa, 

in any place or places herein in which the context requires such substitution. 

 

11.5. Severability. If any term or provision of this Agreement or the application thereof to 

any person or circumstance shall, to any extent, be invalid or unenforceable, then such 

term or provision shall be amended to, and solely to the extent necessary to, cure such 

invalidity or unenforceability, and shall be enforceable in its amended form. In such 

event, the remainder of this Agreement, or the application of such term or provision to 

persons or circumstances other than those as to which it is held invalid or 

unenforceable, shall not be affected, and each term and provision of this Agreement 

shall be valid and be enforced to the fullest extent permitted by law. 

 

11.6. No Presumption Against Drafter. Each party had an opportunity to consult with an 

attorney in reviewing and drafting this agreement. Any uncertainty or ambiguity shall 

not be construed for or against any party based on attribution of drafting. 

 

 

12. OTHER PROVISIONS 

 

12.1. Confidentiality. All data, documents, discussion, or other information developed or 

received by Consultant for performance of this Agreement are deemed confidential and 

Consultant shall not disclose it without prior written consent by Agency, which will 

not be unreasonably withheld. 
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12.2. Amendment.  Amendments shall be effective and binding only if made in writing and 

executed by Agency and Consultant.   

 

12.3. Conflicts of Interest. Consultant warrants that it has not paid nor has it agreed to pay 

any company or person, other than a bona fide employee working solely for Consultant, 

any fee, commission, percentage, brokerage fee, gift or other consideration contingent 

upon or resulting from the award or making of this Agreement. Consultant further 

agrees to file, or shall cause its employees or subconsultant to file, a Statement of 

Economic Interest with the Agency’s Filing Officer if required under state law in the 

performance of the services. Consultant shall comply with any applicable disclosure 

provisions of Government Code section 84308 prior to and concurrent with 

Consultant’s execution and performance of this Agreement.  

 

12.4. Non-assignment. Consultant shall not delegate, transfer, subcontract or assign its 

duties or rights hereunder, either in whole or in part, without Agency’s prior written 

consent. 

 

12.5. Binding on Successors. This Agreement shall be binding on the successors and assigns 

of the parties. 

 

12.6. No Third-Party Beneficiaries. Except as expressly stated herein, there is no intended 

third-party beneficiary of any right or obligation assumed by the parties. 

 

12.7. Time of the Essence. Time is of the essence for each and every provision of this 

Agreement. 

 

12.8. Non-Discrimination. Consultant shall not discriminate against any employee or 

applicant for employment because of race, sex (including pregnancy, childbirth, or 

related medical condition), creed, national origin, color, disability as defined by law, 

disabled veteran status, Vietnam veteran status, religion, age (40 and above), medical 

condition (cancer-related), marital status, ancestry, or sexual orientation. Employment 

actions to which this provision applies shall include, but not be limited to, the 

following: employment, upgrading, demotion, or transfer; recruitment or recruitment 

advertising; layoff or termination; rates of pay or other forms of compensation; or in 

terms, conditions or privileges of employment, and selection for training. Consultant 

agrees to post in conspicuous places, available to employees and applicants for 

employment, the provisions of this nondiscrimination clause. 

 

12.9. Waiver. No provision, covenant, or condition of this Agreement shall be deemed to 

have been waived by Agency or Consultant unless in writing signed by one authorized 

to bind the party asserted to have consented to the waiver. The waiver by Agency or 

Consultant of any breach of any provision, covenant, or condition of this Agreement 

shall not be deemed to be a waiver of any subsequent breach of the same or any other 

provision, covenant, or condition.  
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12.10. Excused Failure to Perform. Consultant shall not be liable for any failure to perform 

if Consultant presents acceptable evidence, in Agency’s sole judgment, that such failure 

was due to causes beyond the control and without the fault or negligence of Consultant. 

 

12.11. Remedies Non-Exclusive. Each right, power and remedy provided for herein or now 

or hereafter existing at law, in equity, by statute, or otherwise shall be cumulative and 

shall be in addition to every other right, power, or remedy provided for herein or now 

or hereafter existing at law, in equity, by statute, or otherwise. The exercise, the 

commencement of the exercise, or the forbearance from the exercise by any party of 

any one or more of such rights, powers or remedies shall not preclude the simultaneous 

or later exercise by such party of any or all of such other rights, powers or remedies.  

 

12.12. Attorneys’ Fees. If legal action shall be necessary to enforce any term, covenant or 

condition contained in this Agreement, the prevailing party shall be entitled to an award 

of reasonable attorneys’ fees and costs expended in the action.  

 

12.13. Venue. The venue for any litigation shall be the Superior Court of California for the 

County of San Joaquin and Consultant hereby consents to jurisdiction in that court for 

purposes of resolving any dispute or enforcing any obligation arising under this 

Agreement. 

 

12.14. Counterparts; Electronic Signatures. This Agreement may be signed in one or more 

counterparts, each of which shall be deemed an original, but all of which together shall 

be deemed one and the same instrument. The parties acknowledge and agree that this 

Agreement may be executed by electronic signature, which shall be considered as an 

original signature for all purposes and shall have the same force and effect as an original 

signature. Without limitation, “electronic signature” shall include faxed or emailed 

versions of an original signature, electronically scanned and transmitted versions (e.g., 

via pdf) of an original signature, or a digital signature. 
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