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AGREEMENT AMENDMENT NO. 1WITH 
ATKINSON, ANDELSON, LOYA, RUUD & ROMO 

This Agreement Amendment No. 1 is made and entered into this__ day of _____________ 
20__ by and between SWEETWATER AUTHORITY (hereinafter referred to as the “Authority”), a 
joint powers agency operating under the Irrigation District Law, Water Code § 20500 et seq., and 
Atkinson, Andelson, Loya, Ruud & Romo (hereinafter referred to as “Consultant”). 

RECITALS 

A. The Authority is a public agency of the State of California and is in need of professional 
services for the following project: Special Counsel – Labor Negotiations (hereinafter 
referred to as “the Project”). 

B. Consultant is duly licensed and has the necessary qualifications to provide such services. 

C. The parties desire by this Agreement to establish the terms for the Authority to retain 
Consultant to provide the services described herein. 

AGREEMENT 

NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

1. Services 

1.1 Consultant shall provide the Authority with the services described in the Scope of 
Services attached hereto as Exhibit “A” and by this reference incorporated herein (“Services”).  
Consultant warrants that it will perform the Services as set forth herein in a competent, 
professional and satisfactory manner. 

1.2 At any time during the term of this Agreement, the Authority may request changes 
in the Scope of Services, and any such change shall be processed by the Authority in the following 
manner: a letter outlining the changes shall be forwarded to the Authority by Consultant with a 
statement of estimated changes in fee or time schedule. An amendment to the Agreement shall 
be prepared by the Authority and executed by both parties before performance of such services 
or the Authority will not be required to pay for the changes in the scope of work. Such amendment 
shall not render ineffective or invalidate unaffected portions of this Agreement. 

2. Compensation 

2.1 Subject to paragraph 2.2 below, the Authority shall pay for such Services in 
accordance with the Schedule of Charges set forth in Exhibit “B” and by this reference 
incorporated herein. 

2.2 Unless otherwise provide herein, Consultant will perform services on a time and 
material basis. In no event shall the total amount paid for services rendered by Consultant 
pursuant to Exhibit “A” exceed the sum of $150,000. Periodic payments shall be made within thirty 
(30) days of receipt of an undisputed statement for services rendered. Payments to Consultant 
for work performed will be made on a monthly billing basis. 

2.3 Payment shall not constitute acceptance of any work completed by Consultant. 
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3. Time of Performance 

3.1 Consultant shall perform its services hereunder in a prompt and timely manner, in 
accordance with the Activity Schedule shown in Exhibit “C,” and shall commence performance 
upon receipt of the written Notice to Proceed from the Authority. The Notice to Proceed shall set 
forth the date of commencement of work.  Consultant shall confer as requested with Authority 
representatives to review progress of work elements, adherence to work schedule, coordination 
of work, scheduling of review and resolution of problems which may develop. 

3.2 Neither the Authority nor Consultant shall be considered in default of this 
Agreement for delays in performance caused by circumstances beyond the reasonable control of 
the non-performing party. For purposes of this Agreement, such circumstances include, but are 
not limited to, abnormal weather conditions, floods, earthquakes, fire, epidemics, war, riots, and 
other civil disturbances; strikes, lockouts, work slowdowns, and other labor disturbances, 
sabotage, or judicial restraint. 

3.3 Should such circumstances occur, the non-performing party shall, within a 
reasonable time of being prevented from performing, give written notice to the other party 
describing the circumstances preventing continued performance and the efforts being made to 
resume performance of this Agreement. 

4. California Labor Code Requirements 

4.1 Consultant is aware of the requirements of California Labor Code Sections 1720 
et seq and 1770 et seq., which require the payment of prevailing wage rates and the performance 
of other requirements on certain “public works” and “maintenance” projects. If the services are 
being performed as part of an applicable “public works” or “maintenance” project, as defined by 
the Prevailing Wage Laws, and if the total compensation is $1,000 or more, Consultant agrees to 
fully comply with such Prevailing Wage Laws, if applicable. Consultant shall defend, indemnify 
and hold the Authority, its elected officials, officers, employees and agents free and harmless 
from any claims, liabilities, costs, penalties or interest arising out of any failure or alleged failure 
to comply with the Prevailing Wage Laws.  It shall be mandatory upon Consultant and all 
subconsultants to comply with all California Labor Code provisions, which include but are not 
limited to prevailing wages, employment of apprentices, hours of labor and debarment of 
contractors and subcontractors. 

4.2 If the services are being performed as part of an applicable “public works” or 
“maintenance” project, in addition to the foregoing, then pursuant to Labor Code sections 1725.5 
and 1771.1, Consultant and all subconsultants must be registered with the Department of 
Industrial Relations (“DIR”). Consultant shall maintain registration for the duration of the Project 
and require the same of any subconsultants. This Project may also be subject to compliance 
monitoring and enforcement by the DIR. It shall be Consultant’s sole responsibility to comply with 
all applicable registration and labor compliance requirements, including the submission of payroll 
records directly to the DIR. 

5. Standard of Care 

Consultant’s services will be performed in accordance with generally accepted 
professional practices and principles and in a manner consistent with the level of care and skill 
ordinarily exercised by members of the profession currently practicing under similar conditions. 
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6. Insurance 

6.1 Minimum Insurance Requirements: Consultant shall procure and maintain for the 
duration of the contract and for a minimum of twenty-four (24) months following the date of the 
Project completion and acceptance by the Authority, insurance against claims for injuries or death 
to persons or damages to property which may arise from or in connection with the performance 
of the work hereunder and the results of that work by the Consultant, his agents, representatives, 
employees or sub-contractors. 

6.2 Coverage: Coverage shall be at least as broad as the following: 

6.2.1 Commercial General Liability (CGL): Insurance Services Office (ISO) 
Commercial General Liability Coverage (Occurrence Form CG 00 01) including products and 
completed operations, property damage, bodily injury, personal and advertising injury with limit of 
at least two million dollars ($2,000,000) per occurrence or the full per occurrence limits of the 
policies available, whichever is greater.  If a general aggregate limit applies, either the general 
aggregate limit shall apply separately to this project/location (coverage as broad as the ISO CG 
25 03, or ISO CG 25 04 endorsement provided to the Authority) or the general aggregate limit 
shall be at least twice the required occurrence limit or Four million dollars ($4,000,000). 

(a) Required Provisions: The General Liability policy must contain, or 
be endorsed to contain, the following provisions: 

(i) Additional Insured Status: Authority, its directors, officers, 
employees, and authorized volunteers are to be given insured status (at least as broad as ISO 
Form CG 20 10 10 01), with respect to liability arising out of work or operations performed by or 
on behalf of the Consultant including materials, parts, or equipment furnished in connection with 
such work or operations. 

(ii) Primary Coverage: For any claims related to this project, 
the Consultant’s insurance coverage shall be primary at least as broad as ISO CG 20 01 04 13 
as respects to the Authority, its directors, officers, employees and authorized volunteers. Any 
insurance or self-insurance maintained by the Authority its directors, officers, employees and 
authorized volunteers shall be excess of the Consultant’s insurance and shall not contribute with 
it.    

6.2.2 Workers' Compensation Insurance - As required by the State of California, 
with Statutory Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per 
accident for bodily injury or disease. By his/her signature hereunder, Consultant certifies that 
he/she is aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for workers’ compensation or to undertake self-
insurance in accordance with the provisions of that code, and he/she will comply with such 
provisions before commencing the performance of the work of this agreement. 

(a) Waiver of Subrogation: The Workers’ Compensation Policy shall 
be endorsed with a waiver of subrogation in the favor of the Authority for all work performed by 
Consultant, its employees, agents and sub-consultants. The Insurer(s) agree to waive all rights 
of subrogation against the Authority, its elected or appointed officers, officials, agents, authorized 
volunteers and employees for losses paid under the terms of the policy which arise from work 
performed by the Consultant; but this provision applies regardless of whether or not the Authority 
has received a Waiver of Subrogation from the insurer. 
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6.2.3 Professional Liability - (Also known as Errors & Omission) Insurance 
appropriate to the Consultant profession, with limits no less than $1,000,000 per occurrence or 
claim, and $2,000,000 policy aggregate.    

(a) If Claims Made Policies: 

(i) The Retroactive Date must be shown and must be before 
the date of the contract or the beginning of contract work. 

(ii) Insurance must be maintained and evidence of insurance 
must be provided for at least five (5) years after completion of the contract of work. 

(iii) If coverage is canceled or non-renewed, and not replaced 
with another claims-made policy form with a Retroactive Date prior to the contract effective 
date, the Consultant must purchase “extended reporting” coverage for a minimum of five (5) years 
after completion of contract work.   

6.3 Other Required Provisions  

6.3.1 If the Consultant maintains broader coverage and/or higher limits than the 
minimums shown above, the Authority requires and shall be entitled to the broader coverage 
and/or higher limits maintained by the Consultant. Any available insurance proceeds in excess of 
the specified minimum limits of insurance and coverage shall be available to the Authority. 

6.3.2 Policy limits shall not be less than the minimum limits described above. The 
limits of insurance required by this Agreement may be satisfied by a combination of primary, and 
umbrella or excess insurance. Each umbrella or excess policy shall follow the same provisions 
as the primary policy. 

6.3.3 Any failure to comply with reporting or other provisions of the policies 
including breaches of warranties shall not affect coverage provided to the Authority its Board and 
each member of the Board, its officers, employees, agents, and the Authority’s designated 
volunteers. 

6.3.4 Consultant’s insurance shall apply separately to each insured against 
whom claim is made or suit is brought, except with respect to the limits of the insurer’s liability. 

6.3.5 Each insurance policy required above shall provide that coverage shall not 
be canceled, except with notice to the Authority.  

6.4 Deductibles and Self-Insured Retentions - Insurance deductibles or self-insured 
retentions must be declared to and approved by the Authority. The Authority may require the 
Consultant to provide proof of ability to pay losses and related investigations, claim administration, 
and defense expenses within the retention.   

6.4.1 At the election of the Authority, Consultant shall either 1) reduce or 
eliminate such deductibles or self-insured retentions, or 2) procure a bond which guarantees 
payment of losses and related investigations, claims administration, and defense costs and 
expenses. 
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6.4.2 Policies containing any self-insured retention (SIR) provision shall provide 
or be endorsed to provide, that the self-insured retention may be satisfied by either the named 
insured or Authority.  

6.5 Acceptability of Insurers - Any insurance carrier providing insurance coverage 
required by the Contract Documents shall be admitted to and authorized to do business in the 
State of California and maintain an agent for process within the state, unless waived, in writing, 
by the Authority Risk Manager. Carrier(s) shall have an A.M. Best rating of not less than an A: VII 
or better, or as otherwise approved by the Authority Risk Manager. 

6.6 Verification of Coverage - Consultant shall furnish the Authority with certificates 
(Acord Form 25 or equivalent) and amendatory endorsements, declarations page(s) listing all 
policy endorsements or copies of the applicable policy language effecting coverage required by 
this Agreement. Blanket endorsements are accepted with language that states “as required by 
contract”. All certificates and endorsements are to be received and approved by the Authority 
before work commences.   

6.6.1 Such evidence shall include the following: 

(a) Additional insured endorsements with primary & non-contributory 
wording for each policy providing General Liability coverage  

(b) Workers’ Compensation waiver of subrogation 

6.6.2 All of the insurance shall be provided on policy forms and through 
companies satisfactory to the Authority. However, failure to obtain the required documents prior 
to the work beginning shall not waive the Consultant’s obligation to provide them.  The Authority 
reserves the right to obtain complete, certified copies of all required insurance policies, at any 
time. 

6.7 Continuation of Coverage - Consultant shall, upon demand of the Authority deliver 
evidence of coverage showing continuation of coverage for not less than 24 months for all policies, 
and not less than (5) years for claims made policies, following the termination or completion of 
this Agreement.  Consultant further waives all rights of subrogation under this agreement.  When 
any of the required coverages expire during the term of this agreement, Consultant shall deliver the 
renewal certificate(s) including the general liability additional insured endorsement and evidence 
of waiver of rights of subrogation against the Authority to the Authority at least ten (10) days prior to 
the expiration date.  Failure to continually satisfy the Insurance requirements is a material breach 
of contract. 

6.8 Sub-Consultants - In the event that Consultant employs other consultants (sub-
consultants) as part of the work covered by this agreement, it shall be Consultant’s responsibility 
to require, verify and confirm that each sub-consultant meets the minimum insurance 
requirements specified above. Consultant shall, upon demand of the Authority, deliver to the 
Authority copies such policy or policies of insurance and the receipts for payment of premiums 
thereon. 

6.9 The Authority reserves the right to modify these insurance requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage or other circumstances. 
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7. Indemnification 

7.1 To the fullest extent permitted by law, Consultant shall defend (with counsel of the 
Authority’s choosing), indemnify and hold the Authority, its officials, officers, employees, 
volunteers, and agents free and harmless from any and all claims, demands, causes of action, 
costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to property or 
persons, including wrongful death, in any manner arising out of, pertaining to, or incident to any 
acts, errors or omissions, or willful misconduct of Consultant, its officials, officers, employees, 
subcontractors, consultants or agents in connection with the performance of Consultant’s 
Services, the Project or this Agreement, including without limitation the payment of all damages, 
expert witness fees and attorneys’ fees and other related costs and expenses.  Consultant’s 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by 
Consultant, the Authority, its officials, officers, employees, agents, or volunteers. 

7.2 To the extent required by Civil Code section 2782.8, which is fully incorporated 
herein, Consultant’s obligations under the above indemnity shall be limited to claims that arise 
out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of Consultant, 
but shall not otherwise be reduced.  If Consultant’s obligations to defend, indemnify, and/or hold 
harmless arise out of Consultant’s performance as a “design professional” (as that term is defined 
under Civil Code section 2782.8), then upon Consultant obtaining a final adjudication that liability 
under a claim is caused by the comparative active negligence or willful misconduct of the 
Authority, Consultant’s obligations shall be reduced in proportion to the established comparative 
liability of the Authority and shall not exceed Consultant’s proportionate percentage of fault. 

8. Termination or Abandonment 

8.1 The Authority has the right to terminate or abandon any portion or all of the work 
under this Agreement by giving ten (10) calendar days written notice to Consultant. In such event, 
the Authority shall be immediately given title and possession to all original field notes, drawings 
and specifications, written reports, and other documents produced or developed for that portion 
of the work completed, and/or being abandoned. The Authority shall pay Consultant the 
reasonable value of services rendered for any portion of the work completed prior to termination. 
If said termination occurs prior to completion of any task for the Project for which a payment 
request has not been received, the charge for services performed during such task shall be the 
reasonable value of such services, based on an amount mutually agreed to by the Authority and 
Consultant of the portion of such task completed but not paid prior to said termination. The 
Authority shall not be liable for any costs other than the charges or portions thereof, which are 
specified herein. Consultant shall not be entitled to payment for unperformed services, and shall 
not be entitled to damages or compensation for termination of work. 

8.2 Consultant may terminate its obligation to provide further services under this 
Agreement upon thirty (30) calendar days’ written notice to the Authority only in the event of 
substantial failure by Authority to perform in accordance with the terms of this Agreement through 
no fault of Consultant. 

9. Compliance with All Laws. 

9.1 Consultant shall comply with all applicable laws, ordinances, codes, and 
regulations of the federal, state, and local government. 
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9.2 Consultant will use its best professional efforts to interpret all applicable federal, 
state and local laws, rules and regulations with respect to access, including those of the 
Americans with Disabilities Act (“ADA”).  All documents (including but not limited to plans, 
specifications, and other technical documents, if applicable) prepared by Consultant pursuant to 
this Agreement shall be compliant with all applicable requirements of the ADA. 

9.3 Consultant shall assist the Authority in obtaining and maintaining all permits 
required by federal, state, and local regulatory agencies. 

9.4 Consultant is responsible for all costs of clean up and/or removal of hazardous and 
toxic substances spilled as a result of its services or operations performed under this Agreement. 

10. Organization 

Consultant shall assign Mark Bresee as the Project Manager. The Project Manager shall 
not be removed from the Project or reassigned without the prior written consent of the Authority. 

11. Maintenance of Records 

Books, documents, papers, accounting records, and other evidence pertaining to costs 
incurred shall be maintained by Consultant and made available at all reasonable times during the 
Agreement period and for four (4) years from the date of final payment under the Agreement for 
inspection by the Authority. 

12. Job Site Responsibility.   

If the services covered by this Agreement involve a construction phase of the Project, the 
Authority agrees that in accordance with generally accepted construction practices, the 
construction contractor will be required to assume sole and complete responsibility for job site 
conditions during the course of construction of the Project, including safety of all persons and 
property, and that this requirement shall be made to apply continuously and not be limited to 
normal working hours. Consultant shall not have control over or charge of, and shall not be 
responsible for, construction means, methods, techniques, sequences, or procedures, as these 
are solely the responsibility of the construction contractor. 

13. Assignment and Subconsultants 

Consultant shall not assign, sublet, or transfer this Agreement or any rights under or 
interest in this Agreement without the written consent of the Authority, which may be withheld for 
any reason. Nothing contained herein shall prevent Consultant from employing independent 
associates, and subconsultants as Consultant may deem appropriate to assist in the performance 
of services hereunder. 

14. Conflicts of Interest 

Identify all existing and past financial relationships (including consulting agreements) 
between Atkinson, Andelson, Loya, Ruud & Romo and members of the Authority’s Governing 
Board, and entities for which said members are employed, or have an interest, both past and 
present. 
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15. General Provisions 

15.1 Independent Consultant. Consultant is retained as an independent consultant and 
is not an employee of Authority. No employee or agent of Consultant shall become an employee 
of the Authority. The work to be performed shall be in accordance with the work described in 
Exhibit “A,” subject to such directions and amendments from the Authority as herein provided. 

15.2 Notice.  All notices permitted or required under this Contract shall be given at the 
following address, or at such other address as the parties may provide in writing for this purpose: 

Authority: Consultant: 
SWEETWATER AUTHORITY 
505 Garrett Ave 
Chula Vista, CA 91910 

Atkinson, Andelson, Loya, Ruud & Romo  
4275 Executive Square #700 
La Jolla, CA 92037 

Attn: Carlos Quintero Attn:Mark Bresee 
 
The parties may designate, in writing, other individuals to whom notice is to be 

given.  Notices shall be deemed to be received upon personal delivery to the addresses above; if 
sent by overnight delivery, upon delivery as shown by delivery service records; if sent by facsimile, 
upon receipt as confirmed by the sending facsimile equipment; if by United States Postal Service, 
five days after deposit in the mail. 

15.3 Severability.  The unenforceability, invalidity or illegality of any provision(s) of this 
Agreement shall not render other provisions of this Agreement unenforceable, invalid or illegal. 

15.4 Integration. This Agreement represents the entire understanding of the Authority 
and the Consultant as to those matters contained herein, and supersedes and cancels any prior 
oral or written understanding, promises, or representations with respect to those matters covered 
hereunder. This Agreement may not be modified or altered except in writing, signed by both 
parties hereto. This is an integrated Agreement. 

15.5 Survival.  All rights and obligations hereunder that by their nature are to continue 
after any expiration or termination of this Agreement, including, but not limited to, the 
indemnification obligations, shall survive any such expiration or termination. 

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

15.7 Third Party Rights.  Nothing in this Agreement shall be construed to give any rights 
or benefits to anyone other than the Authority and Consultant. 

15.8 Disputes.  If any disputes should arise between the Parties concerning the work to 
be done under this Agreement, the payments to be made, or the manner of accomplishment of 
the work, Consultant shall nevertheless proceed to perform the work as directed by the Authority 
pending settlement of the dispute. 

15.9 Laws, Venue, and Attorneys’ Fees.  This Agreement shall be interpreted in 
accordance with the laws of the State of California. If any action is brought to interpret or enforce 
any term of this Agreement, the action shall be brought in a state or federal court situated in the 
County of San Diego, State of California. In the event of any such litigation between the parties, 
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the prevailing party shall be entitled to recover all reasonable costs incurred, including reasonable 
attorney’s fees, as determined by the court. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 
above. 

SWEETWATER AUTHORITY 
 
 

 ATKINSON, ANDELSON, LOYA, RUUD & 
ROMO 

By:   By:  

    (Authorized Representative of Consultant) 
 

Name: Carlos Quintero  Name: Mark Bresee 

 
Title: General Manager 

  
Title: Partner 

 
Dated:   

 
Dated:  

 
 
Approved as to form: (only required when contract template is modified) 

N/A     
Paula C. P. de Sousa 
Legal Counsel 
SWEETWATER AUTHORITY  
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EXHIBIT “A” 
SCOPE OF WORK 

 

1. Special Counsel – Labor Negotiations and other labor issues.
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EXHIBIT “B” 
SCHEDULE OF CHARGES 

 
 
 
Not to exceed $150,000 


