CITY OF WOODLAND
PROFESSIONAL SERVICES AGREEMENT
FOR PROFESSIONAL SERVICES

CM #

This Agreement is made and entered into this [*SBERT DAY***] day of
[**INSERT MONTH***], [**INSERT YEAR***] by and be tween the City of Woodland, a
California municipal corporation (“City”) and [**NSERT NAME***], a [***[INSERT TYPE
OF ENTITY - CORPORATION, PARTNERSHIP, SOLE PROPRERSHIP OR OTHER
LEGAL ENTITY]***] (“Consultant”). City and Consulant are sometimes individually referred
to as “Party” and collectively as “Parties” in tiAigreement.

RECITALS

A. Consultant desires to perform and assume respbtysifor the provision of
certain professional consultant services requisethbe City on the terms and conditions set forth
in this Agreement. Consultant represents that éxiperienced in providing [**INSERT TYPE
OF SERVICES***] services to public clients, is lieged in the State of California, and is
familiar with the plans of City.

B. Consultant agrees that it is satisfied itsgifils own investigation and research
regarding the conditions affecting the work to lomel and labor and materials needed, and that
its decision to execute this Agreement is basesugh independent investigation and research.

C. City desires to engage Consultant to rendeh s@ecvices for the [**INSERT
NAME OF PROJECT***] project (“Project”) as set forin this Agreement.

AGREEMENT

1. SCOPE OF SERVICES AND TERM.

1.1 General Scope of Service€onsultant promises and agrees to furnish t&Cihe

all labor, materials, tools, equipment, services] mcidental and customary work necessary to
fully and adequately supply the professional [**SERT TYPE OF SERVICES***] consulting
services necessary for the Project (“Service3he Services are more particularly described in
Exhibit “A” attached hereto and incorporated hergynreference. All Services shall be subject
to, and performed in accordance with, this Agreemene exhibits attached hereto and
incorporated herein by reference, and all appledbtal, state and federal laws, rules, and
regulations.
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1.2 Term The term of this Agreement shall be from [*IE®T START
DATE***] to [*INSERT ENDING DATE***], unless earlier terminated as provided herein.
Consultant shall complete the Services within #rentof this Agreement, and shall meet any
other established schedules and deadlines. Thiedaray, by mutual, written consent, extend
the term of this Agreement if necessary to completeServices.

2. SCHEDULE OF SERVICES.

2.1  Schedule of ServicesConsultant shall perform the Services expedsliguvithin
the term of this Agreement, and in accordance WiéhSchedule of Services set forth in Exhibit
“B” attached hereto and incorporated herein byregfee. Consultant represents that it has the
professional and technical personnel required téopa the Services in conformance with such
conditions. In order to facilitate Consultant'snémrmance with the Schedule, City shall respond
to Consultant’s submittals in a timely manner. bpequest of City, Consultant shall provide a
more detailed schedule of anticipated performaacsrédet the Schedule of Services.

2.2  Extension of Time Consultant may, for good cause, request exteasibtime to
perform the Services required hereunder. Sucmsixtes shall be authorized in advance by the
City in writing and shall be incorporated in writtemendments to this Agreement.

2.3 Period of Performance and Liquidated Damagdesnsultant shall perform and
complete all Services under this Agreement withie term set forth in Section 2.1 above as it
may be extended pursuant to Section 2.2 (“Perfocmd@nme”). Consultant shall also perform
the Services in strict accordance with any compitesichedule or Project milestones described in
Exhibits “A” or “B” attached hereto, or which may lseparately agreed upon in writing by the
City and Consultant (“Performance Milestones”). n@altant agrees that if the Services are not
completed within the aforementioned Performanceeland/or pursuant to any such Project
Milestones developed pursuant to provisions of &gseement, it is understood, acknowledged
and agreed that the City will suffer damage.

3. FEES AND PAYMENTS.

3.1 Compensation Consultant shall receive compensation, includaghorized
reimbursements, for all Services rendered undes fgreement at the rates set forth in
Exhibit "C” attached hereto and incorporated hekgireference. The total compensation shall
not exceed [**INSERT WRITTEN DOLLAR AMOUNT***] ($[***INSERT NUMERICAL
DOLLAR AMOUNT***]) without written approval of Citys [**INSERT TITLE***].
Consultant shall not be reimbursed for any expenssss authorized in writing by CityExtra
Work may be authorized, as described below, aadtiiorized, will be compensated at the rates
and manner set forth in this Agreement.
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3.2 Payment of CompensationConsultant shall submit to City a monthly iteedz
statement which indicates work completed and hotiServices rendered by Consultant. The
statement shall describe the amount of Services supplies provided since the initial
commencement date, or since the start of the subsédilling periods, as appropriate, through
the date of the statement. City shall, withintydrve (45) days of receiving such statement,
review the statement and pay all approved chafgasadn.

3.3 Extra Work At any time during the term of this AgreemenityGnay request
that Consultant perform Extra Work. As used hertixtra Work” means any work which is
determined by City to be necessary for the promenptetion of the Project, but which the
parties did not reasonably anticipate would be s&ay at the execution of this Agreement.
Consultant shall not perform, nor be compensatedExtra Work without written authorization
from City’s Representative.

4, CHANGES.

4.1  The Parties may, from time to time, request chamgélse scope of the Services
of Consultant to be performed hereunder. Suchgdsnncluding any increase or decrease in
the amount of Consultant's compensation and/or gbsiin the schedule must be authorized in
advance by City in writing. Mutually agreed chamgshall be incorporated in written
amendments to the Agreement.

5. RESPONSIBILITIES OF CONSULTANT.

5.1 Independent Contractor; Control and Payment of Riibates The Services
shall be performed by Consultant or under its suipien. Consultant will determine the means,
methods and details of performing the Servicesestlip the requirements of this Agreement.
City retains Consultant on an independent contrduasis and not as an employee. Consultant
retains the right to perform similar or differergrg@ces for others during the term of this
Agreement. Any additional personnel performing 8ervices under this Agreement on behalf
of Consultant shall also not be employees of Citgt ahall at all times be under Consultant’s
exclusive direction and control. Consultant spaly all wages, salaries, and other amounts due
such personnel in connection with their performaot&ervices under this Agreement and as
required by law. Consultant shall be responsibteafl reports and obligations respecting such
additional personnel, including, but not limited social security taxes, income tax withholding,
unemployment insurance, disability insurance, anckers’ compensation insurance.

5.2  Conformance to Applicable Requiremenll work prepared by Consultant shall
be subject to the approval of City.

5.3  Substitution of Key PersonnelConsultant has represented to City that cekiayn
personnel will perform and coordinate the Servigeder this Agreement. Should one or more
of such personnel become unavailable, Consultaryt so@stitute other personnel of at least
equal competence upon written approval of City.thie event that City and Consultant cannot
agree as to the substitution of key personnel, €higll be entitled to terminate this Agreement
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for cause. As discussed below, any personnel whf refuse to perform the Services in a
manner acceptable to the City, or who are detemhnibg the City to be uncooperative,

incompetent, a threat to the adequate or timelyptetion of the Project or a threat to the safety
of persons or property, shall be promptly remowveminf the Project by the Consultant at the
request of the City. The key personnel for perfamoe of this Agreement are as follows:
[**INSERT NAMES***].

5.3.1 City’'s Representative The City hereby designates [***INSERT NAME
OR TITLE***], or his or her designee, to act as representative for the performance of this
Agreement (“City’s Representative”). City’'s Repratative shall have the power to act on
behalf of the City for all purposes under this Gaat. Consultant shall not accept direction or
orders from any person other than the City’'s Repridive or his or her designee.

5.3.2 Consultant’s RepresentativeConsultant hereby designates [***INSERT
NAME OR TITLE***], or his or her designee, to acs &s representative for the performance of
this Agreement (“Consultant’'s Representative”). n€dtant’s Representative shall have full
authority to represent and act on behalf of thedQttant for all purposes under this Agreement.
The Consultant’'s Representative shall supervisedaedt the Services, using his best skill and
attention, and shall be responsible for all mearethods, techniques, sequences, and procedures
and for the satisfactory coordination of all pangcof the Services under this Agreement.

5.4  Coordination of ServicesConsultant agrees to work closely with City Stafthe
performance of Services and shall be availableitg<Cstaff, consultants and other staff at all
reasonable times.

5.5 Standard of Care; Performance of EmployeeSonsultant shall perform all
Services under this Agreement in a skillful and petent manner, consistent with the standards
generally recognized as being employed by professsoin the same discipline in the State of
California. Consultant represents and maintaireg this skilled in the professional calling
necessary to perform the Services. Consultantantarthat all employees and subconsultants
shall have sufficient skill and experience to perfahe Services assigned to them. Finally,
Consultant represents that it, its employees arstasultants have all licenses, permits,
gualifications and approvals of whatever naturé¢ #na legally required to perform the Services,
including a City Business License, and that sucknses and approvals shall be maintained
throughout the term of this Agreement. As provifiadin the indemnification provisions of this
Agreement, Consultant shall perform, at its ownt @xl expense and without reimbursement
from the City, any services necessary to correargror omissions which are caused by the
Consultant’s failure to comply with the standardcafe provided for herein. Any employee of
the Consultant or its sub-consultants who is datexch by the City to be uncooperative,
incompetent, a threat to the adequate or timelyptetion of the Project, a threat to the safety of
persons or property, or any employee who failsefuges to perform the Services in a manner
acceptable to the City, shall be promptly remowexinfthe Project by the Consultant and shall
not be re-employed to perform any of the Serviae® avork on the Project.
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5.6 Safety Consultant shall execute and maintain its warkas to avoid injury or
damage to any person or property. In carryingitsuBervices, the Consultant shall at all times
be in compliance with all applicable local, statel d&ederal laws, rules and regulations, and shall
exercise all necessary precautions for the safegnmployees appropriate to the nature of the
work and the conditions under which the work isb® performed. Safety precautions as
applicable shall include, but shall not be limited (A) adequate life protection and life saving
equipment and procedures; (B) instructions in aauidprevention for all employees and
subconsultants, such as safe walkways, scaffoddispriotection ladders, bridges, gang planks,
confined space procedures, trenching and shoriggipment and other safety devices,
equipment and wearing apparel as are necessamgwdully required to prevent accidents or
injuries; and (C) adequate facilities for the propespection and maintenance of all safety
measures.

6. | NSURANCE.

6.1 Time for Compliance Consultant shall not commence Services undes thi
Agreement until it has provided evidence satisfigcto the City that it has secured all insurance
required under this section. In addition, Consultahall not allow any subconsultant to
commence work on any subcontract until it has pledievidence satisfactory to the City that
the subconsultant has secured all insurance rebuimder this section. Failure to provide and
maintain all required insurance shall be groundsthe City to terminate this Agreement for
cause.

6.2 Types of Required Coverage®s a condition precedent to the effectiveness of
this Agreement for work to be performed hereunded avithout limiting the indemnity
provisions of the Agreement, the Consultant inipagerformance of its obligations under such
Agreement, shall procure and maintain in full foerel effect during the term of the Agreement,
the following policies of insurance.

6.2.1 Commercial General Liability Commercial General Liability Insurance
which affords coverage at least as broad as Insar&ervices Office “occurrence” form CG
0001, with minimum limits of at least $1,000,000 pecurrence. Defense costs shall be paid in
addition to the limits.

The policy shall contain no endorsements or promsilimiting coverage for (1)
products and completed operations; (2) contradiafaility; (3) third party action over claims; or
(4) cross liability exclusion for claims or suitg bne insured against another.

6.2.2 Automobile Liability Automobile Liability Insurance with coverage at
least as broad as Insurance Services Office FormOQ3L covering “Any Auto” (Symbol 1)
with minimum limits of $1,000,000 each accident.
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6.2.3 Workers’ Compensation Workers’ Compensation Insurance, as required
by the State of California and Employer’s Liabilitgsurance with a limit of not less than
$1,000,000 per accident for bodily injury and di&sea

6.2.4 Professional Liability Professional Liability insurance for errors and
omissions with minimum limits of $1,000,000. Cos@rProfessional Services shall specifically
include all work to be performed under the Agreemen

If coverage is written on a claims-made basis, tbtoactive date shall
precede the effective date of the initial Agreemand continuous coverage will be
maintained or an extended reporting period wilelRercised for a period of at least three (3)
years from termination or expiration of this Agresmh

6.2.5 Contractors Pollution Liability Contractors Pollution Liability Insurance
covering all of the contractor’s operations to ut# onsite and offsite coverage for bodily injury
(including death and mental anguish), property dgmaefense costs and cleanup costs with
minimum limits of $5 million per loss and $10 mdli total all losses. Non-owned disposal site
coverage shall be provided if handling, storing ganerating hazardous materials or any
material/substance otherwise regulated under emwviemtal laws/regulations.

If coverage is written on a claims-made basis, tbtoactive date shall
precede the effective date of the initial Agreemand continuous coverage will be
maintained or an extended reporting period willelzercised for a period of at least five (5)
years from termination or expiration of this Agresmh

If the Professional Liability limits are included ittv the
Contractors Pollution Liability limits on a combuoheform, the
combined limit must be at least equal to the sunthef limits
required on both policies.

6.3 Endorsements

6.3.1 The policy or policies of insurance required byt#ers 6.2.1 Commercial
General Liability and 6.2.2 Automobile Liability dr6.2.5 Contractor’s Pollution Liability shall
be endorsed to provide the following:

6.3.1.1Additional Insured The indemnified parties shall be additional
insureds with regard to liability and defense atssor claims arising out of the performance of
the Agreement. Additional Insured Endorsementdl @t (1) be restricted to “ongoing
operations”; (2) exclude “contractual liability”;3) restrict coverage to “sole” liability of
Consultant; or (4) contain any other exclusiongi@g to the Agreement.

6.3.1.2Primary Insurance and Non-Contributing Insurance This
insurance shall be primary and any other insurageductible, or self-insurance maintained by
the indemnified parties shall not contribute whistprimary insurance.
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6.3.1.3Severability In the event of one insured, whether named or
additional, incurs liability to any other of thesireds, whether named or additional, the policy
shall cover the insured against whom claim is oy tmamade in the same manner as if separate
policies had been issued to each insured, excapthé limits of insurance shall not be increased
thereby.

6.3.1.4Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré arthirty (30) day prior written notice of
cancellation has been served upon the City exapi(10) days prior written notice shall be
allowed for non-payment of premium.

6.3.1.5Duties Any failure by the named insured to comply wigporting
provisions of the policy or breaches or violati@hsvarranties shall not affect coverage provided
to the indemnified parties.

6.3.1.6Applicability. That the coverage provided therein shall apply t
the obligations assumed by the Consultant underntiemnity provisions of the Agreement,
unless the policy or policies contain a blanketrfaf contractual liability coverage.

6.3.2 The policy or policies of insurance required by t®er 6.2.3 Workers’
Compensation shall be endorsed, as follows:

6.3.2.1Waiver of Subrogatian A waiver of subrogation stating that the
insurer waives all rights of subrogation againstittdemnified parties.

6.3.2.2Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré arthirty (30) day prior written notice of
cancellation has been served upon the City ex@pi(10) days prior written notice shall be
allowed for non-payment of premium.

6.3.3 The policy or policies of insurance required by t®er6.2.4 Professional
Liability shall be endorsed, as follows:

6.3.3.1Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré arthirty (30) day prior written notice of
cancellation has been served upon the City exapi(10) days prior written notice shall be
allowed for non-payment of premium.

6.4  Deductible Any deductible or self-insured retention mustp@roved in writing
by the City and shall protect the indemnified pgtin the same manner and to the same extent
as they would have been protected had the poligotbicies not contained a deductible or self-
insured retention.

6.5 Evidence of Insurance The Consultant, concurrently with the executanthe
Agreement, and as a condition precedent to theteféness thereof, shall deliver either certified
copies of the required policies, or original cécites and endorsements on forms approved by
the City. The certificates and endorsements foh@asurance policy shall be signed by a person
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authorized by that insurer to bind coverage orbéialf. At least fifteen (15) days prior to the
expiration of any such policy, evidence of insuesbowing that such insurance coverage has
been renewed or extended shall be filed with thg. Gf such coverage is cancelled or reduced,
Consultant shall, within ten (10) days after reteap written notice of such cancellation or
reduction of coverage, file with the City evideno€ insurance showing that the required
insurance has been reinstated or has been providedgh another insurance company or
companies.

6.6 Failure to Maintain Coverage Consultant agrees to suspend and cease all
operations hereunder during such period of timthéf required insurance coverage is not in
effect and evidence of insurance has not beendiedi to the City. The City shall have the right
to withhold any payment due Consultant until Cotasul has fully complied with the insurance
provisions of this Agreement.

In the event that the Consultant’s operations aspended for failure to maintain
required insurance coverage, the Consultant stwllbe entitled to an extension of time for
completion of the Work because of production lagiry suspension.

6.7  Acceptability of Insurers Each such policy shall be from a company or
companies with a current A.M. Best’s rating of Bed than A:VII and authorized to do business
in the State of California, or otherwise allowedplace insurance through surplus line brokers
under applicable provisions of the California Ireswe Code or any federal law.

6.8 Insurance for Subconsultantll subconsultants shall be included as addéion
insureds under the Consultant’s policies, or theasdtant shall be responsible for causing
subconsultants to purchase the appropriate inseramccompliance with the terms of this
Agreement, including adding the City as an Addisibimsured to the subconsultant’s policies.

7. OWNERSHIP OF MATERIALS AND CONFIDENTIALITY .

7.1 Documents & Data; Licensing of Intellectual ProgerThis Agreement creates a
non-exclusive and perpetual license for City toycapse, modify, reuse, or sublicense any and
all copyrights, designs, and other intellectualpemy embodied in plans, specifications, studies,
drawings, estimates, and other documents or wdrksithorship fixed in any tangible medium
of expression, including but not limited to, phydidrawings or data magnetically or otherwise
recorded on computer diskettes, which are preparedaused to be prepared by Consultant
under this Agreement (“Documents & Data”). All Rmweents & Data shall be and remain the
property of City, and shall not be used in wholerosubstantial part by Consultant on other
projects without the City's express written permoiss Within thirty (30) days following the
completion, suspension, abandonment or terminatidhis Agreement, Consultant shall provide
to City reproducible copies of all Documents & Dataa form and amount required by City.
City reserves the right to select the method ofudwent reproduction and to establish where the
reproduction will be accomplished. The reproducttexpense shall be borne by City at the
actual cost of duplication. In the event of a digpregarding the amount of compensation to
which the Consultant is entitled under the termaraprovisions of this Agreement, Consultant
shall provide all Documents & Data to City upon pent of the undisputed amount. Consultant
shall have no right to retain or fail to provideGdaty any such documents pending resolution of
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the dispute. In addition, Consultant shall retaapies of all Documents & Data on file for a
minimum of four (4) years following completion dfe Project, and shall make copies available
to City upon the payment of actual reasonable dapbtn costs. Before destroying the
Documents & Data following this retention periodyrGultant shall make a reasonable effort to
notify City and provide City with the opportunity bbtain the documents.

7.1.1 Subconsultants Consultant shall require all subconsultants geea in
writing that City is granted a non-exclusive andpgtual license for any Documents & Data the
subconsultant prepares under this Agreement. @ansurepresents and warrants that
Consultant has the legal right to license any dh@®@cuments & Data. Consultant makes no
such representation and warranty in regard to Decusn& Data which were prepared by design
professionals other than Consultant or its subdtarsis, or those provided to Consultant by the
City.

7.1.2 Right to Use City shall not be limited in any way in its usereuse of the

Documents and Data or any part of them at any fongpurposes of this Project or another
project, provided that any such use not within pheposes intended by this Agreement or on a
project other than this Project without employimg tservices of Consultant shall be at City’s
sole risk. If City uses or reuses the Documents&&alDon any project other than this Project, it
shall remove the Consultant’s seal from the Documé&nData. Consultant shall be responsible
and liable for its Documents & Data, pursuant t® terms of this Agreement, only with respect
to the condition of the Documents & Data at theetithey are provided to the City upon
completion, suspension, abandonment or terminati@ensultant shall not be responsible or
liable for any revisions to the Documents & Datadmdy any party other than Consultant, a
party for whom the Consultant is legally resporesibr liable, or anyone approved by the
Consultant, or for the use of Documents & Datawyn@her project by City.

7.1.3 Electronic Copies Consultant shall provide electronic copies o th
finished products in the original software formatttze conclusion of the respective phases of
work. Complex documents such as reports that atiliore than one type of software shall also
be provided in a common format such as Adobe Adrftpdf). Files of construction drawings
shall be provided in a current version of AutoCAD.

7.2  Confidentiality ~All Documents & Data, either created by or pded to
Consultant in connection with the performance of thgreement, shall be held confidential by
Consultant. All Documents & Data shall not, withde prior written consent of City or except
pursuant to court order, be used or reproduced dnys@tant for any purposes other than the
performance of the Services. Consultant shalldmtlose, cause or facilitate the disclosure of
the Documents & Data to any person or entity natnested with the performance of the
Services or the Project. Nothing furnished to Qdtast that is otherwise known to Consultant
or is generally known, or has become known, to tekted industry shall be deemed
confidential. Consultant shall not use City’s naonénsignia, photographs of the Project, or any
publicity pertaining to the Services or the Projecttany magazine, trade paper, newspaper,
television or radio production or other similar med without the prior written consent of City.

7.3 Indemnification Consultant shall defend, indemnify and hold ey, its
directors, officials, officers, employees, volunteand agents free and harmless, pursuant to the
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indemnification provisions of this Agreement, fonyaalleged infringement of any patent,
copyright, trade secret, trade name, trademarlangrother proprietary right of any person or
entity in consequence of the use on the Projec@ibyof the Documents & Data, including any
method, process, product, or concept specifiecepicted.

8. ACCOUNTING RECORDS.

8.1  Accounting Records Consultant shall maintain complete and accuraterds
with respect to all costs and expenses incurre@tids Agreement. All such records shall be
clearly identifiable. Consultant shall allow a regentative of City during normal business hours
to examine, audit, and make transcripts or copfesugch records and any other documents
created pursuant to this Agreement. Consultantl slbdw inspection of all work, data,
documents, proceedings, and activities relatedhe¢oAgreement for a period of three (3) years
from the date of final payment under this Agreement

9. SUBCONTRACTING .

9.1  Prior Approval Required Consultant shall not subcontract any portiothef
work required by this Agreement, except as expyestated herein, without prior written
approval of City. Subcontracts, if any, shall @nta provision making them subject to all
provisions stipulated in this Agreement.

10. TERMINATION OF AGREEMENT.

10.1 Grounds for Terminatian City may, by written notice to Consultant, tenate
the whole or any part of this Agreement at any tand without cause by giving written notice to
Consultant of such termination, and specifying éffective date thereof, at least seven (7) days
before the effective date of such termination. ®Jp@rmination, Consultant shall be
compensated only for those Services which have lmeyuately rendered to City, and
Consultant shall be entitled to no further compgasa Consultant may not terminate this
Agreement except for cause.

10.2 Effect of Termination If this Agreement is terminated as provided her€ity
may require Consultant to provide all finished afinished Documents and Data and other
information of any kind prepared by Consultant @ameection with the performance of Services
under this Agreement. Consultant shall be requiieedorovide such document and other
information within fifteen (15) days of the request

10.3 Additional Services In the event this Agreement is terminated in Ml in part
as provided herein, City may procure, upon suamgesind in such manner as it may determine
appropriate, services similar to those terminated.

11. GENERAL PROVISIONS

11.1 Delivery of Notices All notices permitted or required under this égment shall
be given to the respective parties at the follovadgress, or at such other address as the
respective parties may provide in writing for tpigrpose:
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City:
CITY OF WOODLAND
300 First Street
Woodland, CA 95695
Attn: [INSERT NAME & DEPARTMENT]

Consultant:

[INSERT NAME, ADDRESS & CONTACT PERSON]

Such notice shall be deemed made when persondiles or when mailed,
forty-eight (48) hours after deposit in the U.SaiMfirst class postage prepaid and addressed to
the party at its applicable address. Actual natltall be deemed adequate notice on the date
actual notice occurred, regardless of the methagkofice.

11.2 Indemnification

11.2.1 Scope of Indemnity To the fullest extent permitted by law, Consultant
shall defend, indemnify and hold the City, its diges, officials, officers, employees, volunteers
and agents free and harmless from any and all slasbemands, causes of action, costs,
expenses, liability, loss, damage or injury of &md, in law or equity, to property or persons,
including wrongful death, in any manner arising ofjtpertaining to, or incident to any alleged
acts, errors or omissions of Consultant, its dodfii officers, employees, subcontractors,
consultants or agents in connection with the perémce of the Consultant's Services, the
Project or this Agreement, including without lintitm the payment of all consequential
damages, expert witness fees and attorneys feesotrat related costs and expenses.
Notwithstanding the foregoing, to the extent Cotamils Services are subject to Civil Code
Section 2782.8, the above indemnity shall be lidhiteo the extent required by Civil Code
Section 2782.8, to claims that arise out of, pertaj or relate to the negligence, recklessness, or
willful misconduct of the Consultant.

11.2.2 Additional Indemnity Obligations Consultant shall defend, with Counsel
of City's choosing and at Consultant’'s own cospesse and risk, any and all claims, suits,
actions or other proceedings of every kind covdrgdSection 11.2.1 that may be brought or
instituted against City or its directors, officialsfficers, employees, volunteers and agents.
Consultant shall pay and satisfy any judgment, dwardecree that may be rendered against
City or its directors, officials, officers, emplog® volunteers and agents as part of any such
claim, suit, action or other proceeding. Consul&rall also reimburse City for the cost of any
settlement paid by City or its directors, officiaddficers, employees, agents or volunteers as part
of any such claim, suit, action or other proceedigyich reimbursement shall include payment
for City’s attorney’s fees and costs, including estpwitness fees. Consultant shall reimburse
City and its directors, officials, officers, empt®ss, agents, and/or volunteers, for any and all
legal expenses and costs incurred by each of theoonnection therewith or in enforcing the
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indemnity herein provided. Consultant’s obligatitm indemnify shall survive expiration or
termination of this Agreement, and shall not berreted to insurance proceeds, if any, received
by the City, its directors, officials officers, etapees, agents, or volunteers.

11.3 Laws and Regulations; Employee/Labor Certification€onsultant shall keep
itself fully informed of and in compliance with albcal, state and federal laws, rules and
regulations in any manner affecting the performawicie Project or the Services, including all
Cal/OSHA requirements, and shall give all notioeguired by law. Consultant shall be liable
for all violations of such laws and regulationsconnection with Services. If the Consultant
performs any work knowing it to be contrary to sdatvs, rules and regulations and without
giving written notice to the City, Consultant shhk solely responsible for all costs arising
therefrom. Consultant shall defend, indemnify ddd City, its officials, directors, officers,
employees, and agents free and harmless, pursoahetindemnification provisions of this
Agreement, from any claim or liability arising oat any failure or alleged failure to comply
with such laws, rules or regulations.

11.3.1 Employment Eligibility; Consultant By executing this Agreement,
Consultant verifies that it fully complies with aléquirements and restrictions of state and
federal law respecting the employment of undocustatiens, including, but not limited to, the
Immigration Reform and Control Act of 1986, as niay amended from time to time. Such
requirements and restrictions include, but are limited to, examination and retention of
documentation confirming the identity and immigoati status of each employee of the
Consultant. Consultant also verifies that it hasaommitted a violation of any such law within
the five (5) years immediately preceding the ddtexacution of this Agreement, and shall not
violate any such law at any time during the ternthef Agreement. Consultant shall avoid any
violation of any such law during the term of thigrAement by participating in an electronic
verification of work authorization program operatbég the United States Department of
Homeland Security, by participating in an equivaléaderal work authorization program
operated by the United States Department of Horde®&ecurity to verify information of newly
hired employees, or by some other legally acceptatdthod. Consultant shall maintain records
of each such verification, and shall make them lalke to the City or its representatives for
inspection and copy at any time during normal bessrhours. The City shall not be responsible
for any costs or expenses related to Consultantigptiance with the requirements provided for
in Section 11.3 or any of its sub-sections.

11.3.2 Employment Eligibility; Subcontractors, ConsultanBuib-subcontractors
and SubconsultantsTo the same extent and under the same conda®@nsultant, Consultant
shall require all of its subcontractors, consulkansub-subcontractors and subconsultants
performing any work relating to the Project or tligreement to make the same verifications
and comply with all requirements and restrictionsvded for in Section 11.3.1.

11.3.3 Employment Eligibility; Failure to Comply Each person executing this
Agreement on behalf of Consultant verifies thaytaee a duly authorized officer of Consultant,
and understands that any of the following shallgneunds for the City to terminate the
Agreement for cause: (1) failure of Consultant ¢8 subcontractors, consultants, sub-
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subcontractors or subconsultants to meet any aofetipeirements provided for in Sections 11.3.1
or 11.3.2; (2) any misrepresentation or materiaission concerning compliance with such
requirements (including in those verifications pdad to the Consultant under Section 11.3.2);
or (3) failure to immediately remove from the Pajany person found not to be in compliance
with such requirements.

11.3.4 Air Quality. To the extent applicable, Consultant must fathynply with

all applicable laws, rules and regulations in fahmg or using equipment and/or providing
services, including, but not limited to, emissidingsits and permitting requirements imposed by
the Yolo-Solano Air Quality Management District (XQMD) and/or California Air Resources
Board (CARB). Consultant shall indemnify City aggti any fines or penalties imposed by
YSAQMD, CARB, or any other governmental or regutgitagency for violations of applicable
laws, rules and/or regulations by Consultant, utscensultants, or others for whom Consultant is
responsible under its indemnity obligations prodidier in this Agreement.

11.4 Prohibited Interests Consultant maintains and warrants that it hasengployed
nor retained any company or person, other than raa dmle employee working solely for
Consultant, to solicit or secure this Agreemendrther, Consultant warrants that it has not paid
nor has it agreed to pay any company or persoey ¢tian a bona fide employee working solely
for Consultant, any fee, commission, percentagekdyage fee, gift or other consideration
contingent upon or resulting from the award or mgkof this Agreement. Consultant further
agrees to file, or shall cause its employees ocaugultants to file, a Statement of Economic
Interest with the City’s Filing Officer as requirathder state law in the performance of the
Services. For breach or violation of this warran@jty shall have the right to rescind this
Agreement without liability. For the term of tliAgreement, no member, officer or employee of
City, during the term of his or her service withtyCishall have any direct interest in this
Agreement, or obtain any present or anticipatecerratbenefit arising therefrom.

11.5 Prevailing Wages Consultant is aware of the requirements of Galifh Labor
Code Section 1720, skq, and 1770, eteq, as well as California Code of Regulations, T&le
Section 16000, et seq., (“Prevailing Wage Laws’hjol require the payment of prevailing wage
rates and the performance of other requirementpualolic works” and “maintenance” projects.
[**INSERT “IF” OR “SINCE” AS APPLICABLE***] the Services are being performed as
part of an applicable “public works” or “maintena&icoroject, as defined by the Prevailing
Wage Laws, and [**INSERT “IF” OR “SINCE” AS APPLIEBLE***] the total compensation
is $1,000 or more, Consultant agrees to fully compith such Prevailing Wage Laws. City
shall provide Consultant with a copy of the prewgilrates of per diem wages in effect at the
commencement of this Agreement. Consultant shakercopies of the prevailing rates of per
diem wages for each craft, classification or tygeworker needed to execute the Services
available to interested parties upon request, &wadl post copies at the Consultant’s principal
place of business and at the project site. Coasuithall defend, indemnify and hold the City,
its elected officials, officers, employees and agdree and harmless from any claim or liability
arising out of any failure or alleged failure tawgly with the Prevailing Wage Laws.

City of Woodland
Project Name, CIP # 13
82093.00001\3560987.2



11.6 Equal Opportunity Employment Consultant represents that it is an equal
opportunity employer and it shall not discriminagainst any subconsultant, employee or
applicant for employment because of race, religmior, national origin, handicap, ancestry,
sex or age. Such non-discrimination shall incluzlg, not be limited to, all activities related to
initial employment, upgrading, demotion, transfeGruitment or recruitment advertising, layoff
or termination.

11.7 Labor Certification By its signature hereunder, Consultant certitiest it is
aware of the provisions of Section 3700 of the fGalia Labor Code which require every
employer to be insured against liability for WoKeiCompensation or to undertake self-
insurance in accordance with the provisions of tBatle, and agrees to comply with such
provisions before commencing the performance oSievices.

11.8 Attorneys Fees If either party commences an action againstdtieer party,
either legal, administrative or otherwise, arismg of or in connection with this Agreement, the
prevailing party in such litigation shall be erddl to have and recover from the losing party
reasonable attorneys’ fees and all other costadf action.

11.9 Assignment or Transfer Consultant shall not assign, hypothecate orstesn
either directly or by operation of law, this Agreemh or any interest herein without the prior
written consent of the City. Any attempt to do swll be null and void, and any assignees,
hypothecates or transferees shall acquire no mghinterest by reason of such attempted
assignment, hypothecation or transfer.

11.10 Successors and Assign3his Agreement shall be binding on the successand
assigns of the Parties.

11.11 Amendment; Modification No supplement, modification or amendment of this
Agreement shall be binding unless executed in mgitind signed by both Parties.

11.12 Waiver. No waiver of any default shall constitute a veaiief any other default or
breach, whether of the same or other covenant nditon. No waiver, benefit, privilege, or
service voluntarily given or performed by a Pattglsgive the other Party any contractual rights
by custom, estoppel or otherwise.

11.13 Entire Agreement This Agreement contains the entire Agreemerthefparties
with respect to the subject matter hereof, and rsgges all prior negotiations, understandings or
agreements. This Agreement may only be modified byiting signed by both parties.

11.14 Governing Law; Government Code Claim Complianddéis Agreement shall be
governed by the laws of the State of CaliforniaenWe shall be in Yolo County. In addition to
any and all contract requirements pertaining tacest of and requests for compensation or
payment for extra work, disputed work, claims andibanged conditions, Consultant must
comply with the claim procedures set forth in Goveent Code sections 900 et segor to
filing any lawsuit against the City. Such Govermih€ode claims and any subsequent lawsuit
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based upon the Government Code claims shall b&elihto those matters that remain unresolved
after all procedures pertaining to extra work, dted work, claims, and/or changed conditions
have been followed by Consultant. If no such Goremt Code claim is submitted, or if any

prerequisite contractual requirements are not wfisersatisfied as specified herein, Consultant
shall be barred from bringing and maintaining advelwsuit against the City.

11.15 Time of Essence Time is of the essence for each and every provief this
Agreement.

11.16 Construction; References; CaptionsSince the Parties or their agents have
participated fully in the preparation of this Agmneent, the language of this Agreement shall be
construed simply, according to its fair meaning] aot strictly for or against any Party. Any
term referencing time, days or period for perforoeshall be deemed calendar days and not
work days. All references to Consultant includé pérsonnel, employees, agents, and
subconsultants of Consultant, except as otherwgseifsed in this Agreement. All references to
City include its elected officials, officers, empé®es, agents, and volunteers except as otherwise
specified in this Agreement. The captions of tleious articles and paragraphs are for
convenience and ease of reference only, and ddeiiote, limit, augment, or describe the scope,
content or intent of this Agreement.

11.17 No Third Party Beneficiaries There are no intended third party beneficiagks
any right or obligation assumed by the Parties.

11.18 Authority to Enter AgreementConsultant has all requisite power and authaoity
conduct its business and to execute, deliver, antbpn the Agreement. Each Party warrants
that the individuals who have signed this Agreeniavie the legal power, right, and authority to
make this Agreement and bind each respective Party.

11.19 Invalidity; Severability If any portion of this Agreement is declared ahd,
illegal, or otherwise unenforceable by a courtahpetent jurisdiction, the remaining provisions
shall continue in full force and effect.

11.20 Counterparts This Agreement may be signed in counterpartsh ehwhich shall
constitute an original.

11.21 City’s Right to Employ Other ConsultantsCity reserves right to employ other
consultants in connection with this Project.

11.22 Cooperation; Further Acts The Parties shall fully cooperate with one aagth
and shall take any additional acts or sign any tamdil documents as may be necessary,
appropriate or convenient to attain the purposdkisfAgreement.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the day
and year first above written.

CITY OF WOODLAND [INSERT NAME OF CONSULTANT]
By: By:
[***INSERT NAME***] [Name]
[City Manager or Designee] [Title]
Attest: Attest:
By:
[***INSERT NAME***]
City Clerk
Approved asto Form:

By:
Best Best & Krieger LLP
City Attorney
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ExHiBIT “A”

SCOPE OF SERVICES

[**INSERT SCOPE***]
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ExHIBIT “B”

SCHEDULE OF SERVICES

**INSERT SCHEDULE***]
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ExHiBIT “C”

COMPENSATION

[**INSERT RATES & AUTHORIZED REIMBURSABLE EXPENSES ***]
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