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CONTRACT SERVICES AGREEMENT
(Contractor: INSERT NAME)
(Nature of Engagement: INSERT DESCRIPTION OF DELIVERABLE WORK)

THIS CONTRACT SERVICES AGREEMENT (hereinafter, “Agreement”) is made and
entered into this day of 20XX by and between the
CITY OF EL MONTE, a municipal corporation (hereinafter, “CITY”) and INSERT
CONTRACTOR NAME (hereinafter, “CONTRACTOR”). For the purposes of this
Agreement, CITY and CONTRACTOR may be referred to collectively by the capitalized
term “Parties.” The capitalized term “Party” may refer to CITY or CONTRACTOR
interchangeably.

RECITALS

WHEREAS, CITY is a municipal corporation organized under the laws of the State
of California, with power to contract for services and tasks necessary to achieve its
purpose; and

WHEREAS, CITY requires INSERT THE KIND OF WORK REQUIRED; and

WHEREAS, CITY staff has determined that CONTRACTOR possess the skills,
experience and expertise required to competently provide the services and tasks
contemplated under this Agreement; and

WHEREAS, the WORK REQUIRED will be funded in whole or in part through
American Rescue Plan Act (ARPA) federal funding; and

[INSERT ADDITIONAL RECITALS AS WARRANTED]

WHEREAS, this Agreement was approved by the City Manager pursuant to her
authority under Section 3.24.070(B) of the ElI Monte Municipal Code. OR IF OVER
$30,000: WHEREAS, the execution of this Agreement was approved by the El Monte City
Council at its Regular Meeting of , 20XX under Agenda Item No.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions herein contained, CITY and CONTRACTOR agree as follows:

Section 1. Scope of Work.

A. Subject to the terms and conditions of this Agreement, CONTRACTOR agrees to
provide the services and tasks described in that certain proposal of
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CONTRACTOR entitled “INSERT TITLE OF PROPOSAL” dated INSERT DATE
OF PROPOSAL (hereinafter, the “Scope of Work”) which is attached and
incorporated hereto as Exhibit “A”. CONTRACTOR further agrees to furnish to
CITY all labor, materials, tools, supplies, equipment, services, tasks, and incidental
and customary work necessary to competently perform and timely complete the
services and tasks set forth in the Scope of Work. For the purposes of this
Agreement the various services and tasks identified in the Scope of Work may be
referred to generally by the capitalized term “Work”.

[ALTERNATIVELY]
[IF WORK WAS SOLICITED THROUGH AN RFP OR OTHER FORM OF
FORMAL PROCUREMENT USE THIS LANGUAGE BELOWI:

Subject to the terms and conditions of this Agreement, CONTRACTOR agrees to
perform those various tasks and services described on page(s) INSERT PAGES
of that certain [IDENTIFY TYPE AND TITLE OF SOLICITATION] dated INSERT
DATE (the “Baseline Service Requirements”), and on page(s) INSERT PAGES of
the written proposal of CONTRACTOR entitled [TITLE OF PROPOSAL] and dated
INSERT DATE (the “Contract Services Proposal”’). The Baseline Service
Requirements and the Contract Services Proposal are attached and incorporated
hereto as Exhibits “A” and “B” respectively. The term “Scope of Work” shall be
a collective reference to the Baseline Service Requirements and the Contract
Services Proposal. The capitalized term “Work” shall be a collective reference to
all the various services and tasks referenced in the Scope of Work. In the event
of any conflict or inconsistency between the provisions Baseline Service
Requirements and the provisions of the Contract Service Proposal, the
requirements of the Baseline Service Requirements shall govern and control but
only to the extent of the conflict or inconsistency and no further. In the event of
any conflict or inconsistency between the provisions of the Scope of Work and the
provisions of this Agreement to which the Scope of Work is attached, the
provisions of this Agreement shall govern and control but only to the extent of the
conflict or inconsistency and no further.

CONTRACTOR shall provide all labor, materials, tools, supplies, equipment,
services, tasks, and incidental and customary work necessary to competently
perform and timely complete the Work. CONTRACTOR shall perform the Work in
accordance with the terms and conditions of this Agreement and in accordance
with such other written or verbal directives as may be issued by CITY.

CONTRACTOR warrants that CONTRACTOR: (i) has thoroughly investigated and
considered the nature of the Work to be performed under this Agreement; and (ii)
has carefully considered how the Work should be performed. CONTRACTOR will
inspect any location where the Work is to be performed and acquaint itself with the
conditions of the location before commencing any of the Work requested by CITY.
Should the CONTRACTOR discover any latent or unknown condition(s) which will
materially affect the performance of the Work, CONTRACTOR shall immediately
inform the CITY of such discovery and shall not proceed, except at
CONTRACTOR’s risk until written instructions are received from the City
Representative as defined herein.
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In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons any undertaking contemplated herein prior to
completion and/or acceptance of the Work performed by CITY, CONTRACTOR
shall deliver to CITY immediately and without delay, all materials, records, and
other work product prepared or obtained by CONTRACTOR in the performance of
this Agreement. Furthermore, CONTRACTOR shall only be compensated for the
reasonable value of the services, tasks and other work performed up to the time
of cessation or abandonment, less a deduction for any damages, costs, or
additional expenses which CITY may incur as a result of CONTRACTOR’s
cessation or abandonment.

Section 2. Term.

A.

Time is of the essence of this Agreement and each and every provision contained
herein. The Work shall be commenced within [insert NUMBER (XX); default
number is three (3)] calendar days of CITY’s issuance of a written notice to proceed
(“Notice to Proceed”). The Work shall be completed by [insert time to be completed
by or insert date to be completed by of CITY’s issuance of the Notice to Proceed]
(hereinafter, the “Completion Date”).

Nothing in this Section shall operate to prohibit or otherwise restrict the CITY’s
ability to terminate this Agreement at any time for convenience or for cause.

Section 3. Performance of Work.

A.

CONTRACTOR shall perform the Work continuously and with due diligence so as
to complete the Work by the Completion Date. CONTRACTOR shall cooperate
with CITY and in no manner interfere with the Work of CITY, its employees or other
consultants, contractors, or agents.

CONTRACTOR may submit a written request for additional time to complete the
Work, which request must be submitted to the CITY no later than fifteen (15)
calendar days prior to the Completion Date or any extended Completion Date
granted by CITY. The written request for additional time must identify (i) what
specific tasks or services remain to be completed by CONTRACTOR in order to
complete the Work; (ii) how much additional time CONTRACTOR requires; (iii)
identification of the circumstances that have caused the need for additional time,
according to CONTRACTOR, including, if applicable, identification of any tasks
that must be completed by CITY as prerequisite to CONTRACTOR being able to
complete any other service or task; and (iv) what proactive steps CONTRACTOR
has taken up to the date of the request to mitigate the need for additional time,
including, if applicable, any effort on the part of CONTRACTOR to alert CITY of
the need to provide information or complete certain tasks to be performed by CITY.
CITY in its sole and absolute discretion may grant, deny, or conditionally grant a
request for additional time, provided that no individual grant of additional time may
exceed a maximum of fifteen (15) calendar days.

CONTRACTOR shall not claim or be entitled to receive any compensation or
damage because of the failure of CONTRACTOR, or its subcontractors, to have
related services or tasks completed in a timely manner.
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CONTRACTOR shall at all times enforce strict discipline and good order among
CONTRACTOR'’s employees.

CONTRACTOR, at its sole expense, shall pay all sales, consumer, use or other
similar taxes required by law.

[I[F RELEVANT] SUSPENSION AND DEBARMENT: CONSULTANT shall certify
by signature that CONSULTANT and its principals, as defined in 49 CFR 29.995,
and/or affiliates, as defined at 49 CFR 29.905, are not excluded, or disqualified, as
defined at 49 CFR 29.940 and 29.945. CONSULTANT may submit proof of non-
debarment or suspension by providing a printout or screenshot from the U.S.
Government’s official website (www.sam.gov) showing CONSULTANT and its
principals are not debarred or suspended prior to the execution of this Agreement.

Section 4. Compensation.

A.

CONTRACTOR shall perform all Services in accordance with the schedule of rates
and charges set forth on page(s) [INSERT PAGE(S)] of [CONTRACTOR’s
PROPOSAL DOCUMENT] (the “Approved Rate Schedule”). The foregoing
notwithstanding, CONTRACTOR’s total compensation may not exceed the
aggregate sum of [INSERT NOT-TO-EXCEED SUM in DOLLARS and ($digits)]
[“...during the Term of this Agreement” or “during the [YEARS] fiscal year”]
(hereinafter, the “Not-to-Exceed Sum”). CONTRACTOR further agrees that the
Not-to-Exceed Sum is inclusive of compensation for all labor, materials, tools,
supplies, equipment, services, tasks, and incidental and customary work
necessary to competently perform and timely complete the Work requested by
CITY.

Following the conclusion of each calendar month, CONTRACTOR will submit to
CITY an itemized invoice indicating the Work performed and completed during the
recently concluded calendar month, including and the reimbursable out-of-pocket
expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a
function of hours worked by CONTRACTOR’s personnel, the invoice should
identify the request or work order under which the Work were provided; the number
of hours worked in the recently concluded calendar month; the personnel
responsible for performing the Work performed; the rate of compensation at which
such Work were performed, the subtotal for each Work performed and a grand
total for all Work performed. Within thirty (30) calendar days of receipt of each
invoice, CITY will notify CONTRACTOR in writing of any disputed amounts
included in the invoice. Within forty-five (45) calendar days of receipt of each
invoice, CITY will pay all undisputed amounts included on the invoice. CITY will
not withhold applicable taxes or other authorized deductions from payments made
to CONTRACTOR.

Section 5. Standard of Care.

A.

CONTRACTOR agrees as follows:

1. CONTRACTOR will perform all Work using the degree of care and skill
4
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ordinarily exercised by members of the same profession currently practicing
at the same time and in the same or similar locality;

2. CONTRACTOR represents all personnel assigned to perform the Work for
CITY under this Agreement shall possess the skill, training, and experience
necessary to competently perform the Work and shall at all times possess
and maintain all licenses, certifications and/or qualifications necessary to
perform the Work;

3. CONTRACTOR shall perform and complete all Work in a manner that is
reasonably satisfactory to CITY;

4. CONTRACTOR shall comply with all applicable federal, State, and local
laws and regulations, including all applicable Cal/OSHA regulations in the
performance of this Agreement;

5. CONTRACTOR understands the nature and scope of the Work to be
performed under this Agreement as well as any and all applicable schedules
of performance; and

6. In the performance of this Agreement, CONTRACTOR shall supply and
deploy personnel, equipment, tools, and materials necessary, in the
reasonable opinion of CITY, to perform all Work in compliance with the
standard of care set forth in this Section and to time complete all Work as
specified by the Scope of Work or other written order.

7. CONTRACTOR shall perform, at CONTRACTOR’s sole cost and expense,
any tasks necessary to correct any errors or omissions caused by
CONTRACTOR's failure to comply with the standard of care set forth in this
Section or by any like failure on the part of CONTRACTOR’s employees,
agents, contractors, subcontractors and subconsultants. Such effort by
CONTRACTOR to correct any errors or omissions shall be commenced
immediately upon their discovery by either Party and shall be completed
within seven (7) calendars days from the date of discovery or such other
extended period of time authorized by the City Representative in writing in
the City Representative’s sole and absolute discretion.

B. CONTRACTOR acknowledges and agrees that CITY’s acceptance of any Work
performed by CONTRACTOR or on CONTRACTOR’s behalf shall not constitute a
release of any deficiency or delay in performance. CONTRACTOR further
acknowledges, understands, and agrees that CITY has relied upon the
representations of CONTRACTOR under paragraph A of this Section, above, and
that such representations were a material inducement to CITY entering into this
Agreement with CONTRACTOR.

Section 6. Representatives.

A. City Representative. For the purposes of this Agreement, the contract
administrator and CITY’s representative shall be [INSERT CITY
REPRESENTATIVE] (hereinafter, the “City Representative”). It shall be
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CONTRACTOR'’s responsibility to keep the City Representative informed of the
progress of all Work provided. CONTRACTOR shall refer any decisions which
must be made by CITY to the City Representative. Unless otherwise specified
herein, any approval of CITY required hereunder shall mean the approval of the
City Representative. Except as otherwise provided under this Agreement, written
notice to City Representatives shall constitute notice to the CITY.

Contractor Representative. For the purposes of this Agreement, [INSERT
CONTRACTOR REPRESENTATIVE], is hereby designated as the primary
representative of CONTRACTOR authorized to act on its behalf with respect to
CONTRACTOR's performance under this Agreement and to make all decisions in
connection therewith (hereinafter, the “Contractor Representative”). Notice to the
Contractor Representative whether written or verbal shall constitute notice to
CONTRACTOR. The Contractor’'s Representative shall supervise and direct the
performance of all Work, using his/her best skill and attention. The Contractor
Representative shall be responsible for all means, methods, techniques,
sequences, and procedures and for the satisfactory coordination of all portions of
the Work under this Agreement.

Section 7. Contractor’s Personnel.

A.

CONTRACTOR represents that it has, or will secure at its own expense, all
personnel required to perform the Work and all other related tasks contemplated
under this Agreement.

CONTRACTOR shall obtain at its sole cost and expense such licenses, permits,
and approvals as may be required by law for the performance of the Work.

CONTRACTOR shall be solely responsive for the payment of any fees,
assessments and taxes, plus applicable penalties, and interest, which may be
imposed by law and arise from or are necessary for the CONTRACTOR’s
performance of the Work.

CONTRACTOR shall be solely responsible for the satisfactory performance of all
personnel working on CONTRACTOR’s behalf in the performance of this
Agreement.

If at any time during the term of this Agreement, CITY requests the removal of any
of CONTRACTOR’s employees or subcontractors assigned by CONTRACTOR to
perform on CONTRACTOR’s behalf under this Agreement, CONTRACTOR shall
remove such employees or subcontractors immediately upon receiving notice from
CITY.

CONTRACTOR shall be solely responsible for the payment of all wages and
benefits owed to CONTRACTOR'’s employees and shall comply with all
requirements pertaining to employer's liability, workers’ compensation,
unemployment insurance, and Social Security. CONTRACTOR shall also be
solely responsive for the payment of all subcontractors acting on its behalf in the
performance of this Agreement.
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G. [OPTIONAL TO THE EXTENT KEY PERSONNEL ARE SIGNIFICANT TO
CONTRACTOR’S PERFORMANCE] CONTRACTOR represents to CITY that
certain key personnel will perform and coordinate the Work under this Agreement.
Should one or more of such personnel become unavailable, CONTRACTOR may
substitute other personnel of at least equal competence upon written approval of
CITY. In the event that CITY and CONTRACTOR cannot agree as to the
substitution of key personnel, CITY shall be entitled to terminate this Agreement
immediately for cause. The key personnel for performance of this Agreement are
as follows: [INSERT NAME AND TITLE].

Section 8. Provisions Applicable to Work Constituting Public Works Under
Labor Code Section 1720.

A. The provisions of this Section shall apply to the extent any of the Work to be
performed by CONTRACTOR constitute a “public work” within the meaning of
Section 1720(a)(1) of the Labor Code. CONTRACTOR shall comply with the
provisions of the Labor Code applicable to public works, in the manner set forth
under this Section. In addition to any other indemnification obligation set forth
under this Agreement, CONTRACT shall indemnify, hold harmless, and defend
City concerning any liability arising out of Labor Code Section 1720 et seq.

B. Hours of Work.

1. In accordance with California Labor Code Section 1810, eight (8) hours of
labor in performance of the Work subject to this Section shall constitute a
legal day’s work under this Agreement.

2. In accordance with California Labor Code Section 1811, the time of service
of any worker employed in performance of the Work subject to this Section is
limited to eight (8) hours during any one calendar day, and forty (40) hours
during any one (1) calendar week, except in accordance with Labor Code
Section 1815, which provides that work in excess of eight (8) hours during
any one (1) calendar day and forty (40) hours during any one calendar week
is permitted upon compensation for all hours worked in excess of eight (8)
hours during any one (1) calendar day and forty (40) hours during any one
(1) calendar week at not less than one-and-one-half times the basic rate of

pay.

3. CONTRACTOR and its subcontractors shall forfeit as a penalty to the CITY
$25 for each worker employed in the performance of the Work subject to this
Section for each calendar day during which the worker is required or
permitted to work more than eight (8) hours in any one calendar day, or more
than forty (40) hours in any one calendar week, in violation of the provisions
of Labor Code Section 1810 and following.

C. Wages.

1. In accordance with Labor Code Section 1773.2, the CITY has determined
the general prevailing wages for the locality in which Work subject to the
Section are to be performed for each craft or type of work needed to be as
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published by the State of California Department of Industrial Relations,
Division of Labor Statistics and Research, a copy of which is on file at the
CITY and shall be made available on request. CONTRACTOR and
subcontractors engaged in the performance of the Work subject to this
Section shall pay no less than these rates to all persons engaged in
performance of the Work subject to this Section.

. In accordance with Labor Code Section 1775, CONTRACTOR and any
subcontractors engaged in performance of the Work subject to this Section
shall comply Labor Code Section 1775, which establishes a penalty of up to
$50 per day for each worker engaged in the performance of the Work that
are subject to this Section that CONTRACTOR or any subcontractor pays
less than the specified prevailing wage. The amount of such penalty shall be
determined by the Labor Commissioner and shall be based on consideration
of the mistake, inadvertence, or neglect of CONTRACTOR or subcontractor
in failing to pay the correct rate of prevailing wages, or the previous record
of CONTRACTOR or subcontractor in meeting applicable prevailing wage
obligations, or the willful failure by CONTRACTOR or subcontractor to pay
the correct rates of prevailing wages. A mistake, inadvertence, or neglect in
failing to pay the correct rate of prevailing wages is not excusable if
CONTRACTOR or subcontractor had knowledge of their obligations under
the California Labor Code. CONTRACTOR or subcontractor shall pay the
difference between the prevailing wage rates and the amount paid to each
worker for each calendar day or portion thereof for which each worker was
paid less than the prevailing wage rate. If a subcontractor worker engaged
in performance of the Work subject to this Section is not paid the general
prevailing per diem wages by the subcontractor, CONTRACTOR is not liable
for any penalties therefore unless CONTRACTOR had knowledge of that
failure or unless CONTRACTOR fails to comply with all of the following
requirements:

(1) The contract executed between CONTRACTOR and the
subcontractor for the performance of part of the Work subject to
this Section shall include a copy of the provisions of California
Labor Code Sections 1771, 1775, 1776, 1777.5, 1813, and 1815.

(i) CONTRACTOR shall monitor payment of the specified general
prevailing rate of per diem wages by the subcontractor by periodic
review of the subcontractor’s certified payroll records.

(i)  Upon becoming aware of a subcontractor's failure to pay the
specified prevailing rate of wages, CONTRACTOR shall diligently
take corrective action to halt or rectify the failure, including, but not
limited to, retaining sufficient funds due the subcontractor for
performance of the Work subject to this Section.

(iv)  Prior to making final payment to a subcontractor, CONTRACTOR
shall obtain an affidavit signed under penalty of perjury from the
subcontractor that the subcontractor has paid the specified general
prevailing rate of per diem wages for employees engaged in the
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performance of the Work subject to this Section and any amounts
due pursuant to California Labor Code Section 1813.

In accordance with Labor Code Section 1776, CONTRACTOR and each
subcontractor engaged in performance of the Work subject to this Section
shall keep accurate payroll records showing the name, address, social
security number, work, straight time, and overtime hours worked each day
and week, and the actual per diem wages paid to each journeyman,
apprentice, worker, or other employee employed in performance of the Work
subject to this Section. Each payroll record shall contain or be verified by a
written declaration that it is made under penalty of perjury, stating both of the
following:

0] The information contained in the payroll record is true and
correct.

(i) The employer has complied with the requirements of Sections
1771, 1811, and 1815 for any work performed by the employer’s
employees on the public works project.

The payroll records required pursuant to Labor Code Section 1776 shall be
certified and shall be available for inspection by the CITY and its authorized
representatives, the Division of Labor Standards Enforcement, the Division
of Apprenticeship Standards of the Department of Industrial Relations and
shall otherwise be available for inspection in accordance with Labor Code
Section 1776.

In accordance with Labor Code Section 1777.5, CONTRACTOR, on behalf
of itself and any subcontractors acting on CONTRACTOR’s behalf in
performance of the Work subject to this Section, shall be responsible for
ensuring compliance with Labor Code Section 1777.5 governing
employment and payment of apprentices on public works contracts.

In case it becomes necessary for CONTRACTOR and any subcontractors
performing Work on CONTRACTOR'’s behalf to employ for the Work subject
to this Section any person in a trade or occupation (except executive,
supervisory, administrative, clerical, or other non-manual workers as such)
for which no minimum wage rate has been determined by the Director of the
Department of Industrial Relations, CONTRACTOR shall pay the minimum
rate of wages specified therein for the classification which most nearly
corresponds to specific Work subject to this Section to be performed by that
person. The minimum rate thus furnished shall be applicable as a minimum
for such trade or occupation from the time of the initial employment of the
person affected and during the continuance of such employment.

Conflicts of Interest.

A. CONTRACTOR may serve other clients, but none whose activities within the
corporate limits of CITY or whose business, regardless of location, would place
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CONTRACTOR in a “conflict of interest,” as that term is defined in the Political
Reform Act, codified at California Government Code Section 81000 et seq.

B. CONTRACTOR shall not employ any official or employee of the CITY during the
Term of this Agreement or any extension term. No officer or employee of CITY
shall have any financial interest in this Agreement that would violate Government
Code Sections 1090 et seq. CONTRACTOR warrants and represents that no
owner, principal, partner, officer, or employee of CONTRACTOR is or has been an
official, officer, employee, agent, or appointee of the CITY within the twelve-month
period of time immediately preceding the Effective Date. If an owner, principal,
partner, officer, employee, agent, or appointee of CONTRACTOR was an official,
officer, employee, agent, or appointee of the CITY within the twelve-month period
immediately preceding the Effective Date, CONTRACTOR warrants that any such
individuals did not participate in any manner in the forming of this Agreement.
CONTRACTOR understands that, if this Agreement is made in violation of
Government Code 81090 et seq., the entire Agreement is void and
CONTRACTOR will not be entitled to any compensation for services performed
pursuant to this Agreement, including reimbursement of expenses, and
CONTRACTOR will be required to reimburse the CITY for any sums paid to
CONTRACTOR. CONTRACTOR understands that, in addition to the foregoing, it
may be subject to criminal prosecution for a violation of Government Code §1090.

C. CONTRACTOR warrants, represents, and maintains that it has not employed nor
retained any company or person, other than a bona fide employee working solely
for CONTRACTOR, to solicit or secure this Agreement. Further, CONTRACTOR
warrants and represents that it has not paid, nor has it agreed to pay any company
or person, other than a bona fide employee working solely for CONTRACTOR, any
fee, commission, percentage, brokerage fee, gift, or other consideration contingent
upon or resulting from the award or making of this Agreement. For breach or
violation of this warranty, CITY shall have the absolute and unfettered right to
rescind this Agreement without liability or penalty.

Section 10. Independent Contractor. CONTRACTOR shall at all times in the
performance of this Agreement be an independent contractor and shall not be an
employee of CITY or engaged in any joint venture relationship with the CITY.
CONTRACTOR shall determine the method, details, and means of performing all of the
Work to be performed by CONTRACTOR under this Agreement. CONTRACTOR shall
be responsible to CITY only for the requirements and results specified in this Agreement
and, except as expressly provided in this Agreement, shall not be subjected to CITY's
control with respect to the physical action or activities of the CONTRACTOR in fulfillment
of this Agreement. CONTRACTOR is permitted to provide services to others during the
same period as it provides services to CITY under this Agreement. Notwithstanding any
other CITY, state, or federal policy, rule, regulation, law, or ordinance to the contrary,
CONTRACTOR and any of its employees, agents, and subcontractors performing the
Work under this Agreement shall not qualify for or become entitled to, and hereby agree
to waive any and all claims to, any compensation, benefit, or any incident of employment
by CITY, including but not limited to eligibility to enroll in the California Public Employees
Retirement System (PERS) as an employee of CITY and entitlement to any contribution
to be paid by CITY for employer contributions and/or employee contributions for PERS
benefits.
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Section 11. Non-Discrimination.

A.

CONTRACTOR shall not discriminate, on the basis of a person’s race, religion,
color, national origin, age, physical or mental disability, medical condition, marital
status, sex, or sexual orientation, against any employee, applicant for employment,
subcontractor, bidder for a subcontract, or participant in, recipient of, or applicant
for any Work provided by CONTRACTOR under this Agreement. CONTRACTOR
shall comply with all applicable federal, state, and local laws, policies, rules, and
requirements related to equal opportunity and nondiscrimination in employment,
contracting, and the provision of any Work that is the subject of this Agreement,
including but not limited to the satisfaction of any positive obligations required of
CONTRACTOR thereby.

CONTRACTOR and subcontractors shall comply with the provisions of the Fair
Employment and Housing Act (Gov. Code, Section 12990 et seq.) and the
applicable regulations promulgated hereunder (California Code of Regulations,
Title 2, Section 7285.0 et seq.). The applicable regulations of the Fair Employment
and Housing Commission implementing Government Code, Section 12990, set
forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations are
incorporated into this Contract by reference and made a part hereof as if set forth
in full. CONTRACTOR and its subcontractors shall give written notice of their
obligations under this clause to labor organizations with which they have a
collective bargaining or other agreement. CONTRACTOR shall include the
nondiscrimination and compliance provisions of this Section in all subcontracts to
provide the Work under this Agreement.

Section 12. Federal Requirements and Restrictions. CONTRACTOR shall comply
with all applicable state and local codes, ordinances and other applicable laws, all
applicable federal program requirements, and any amendments hereafter to CITY federal
program guidelines and requirements. CONTRACTOR agrees to comply with all
applicable federal laws and regulations and to any amendments hereafter including, but
not limited to, the following:

A.

EQUAL EMPLOYMENT OPPORTUNITY. Except as otherwise provided under 41
C.F.R. § 60, all contracts that meet the definition of “federally assisted construction
contract” in 41 C.F.R. § 60-1.3 must include the equal opportunity clause provided
under 41 C.F.R. 8§ 60-1.4(b), in accordance with Executive Order 11246, “Equal
Employment Opportunity” (30 FR 12319, 12935, 3 C.F.R. §1964-1965 Comp., p.
339), as amended by Executive Order 11375, “Amending Executive Order 11246
Relating to Equal Employment Opportunity,” and implementing regulations at 41
C.F.R. § 60, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor.” The equal opportunity clause is incorporated
herein by reference.

DAVIS-BACON ACT, AS AMENDED (40 U.S.C. § 3141-3148). When required by
federal program legislation, all prime construction contracts in excess of $2,000
awarded by nonfederal entities must include a provision for compliance with the
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Davis-Bacon Act (40 U.S.C. § 3141-3144, and 3146-3148) as supplemented by
Department of Labor regulations (29 C.F.R. § 5, “Labor Standards Provisions
Applicable to Contracts Covering Federally Financed and Assisted Construction”).
In accordance with the statute, contractors must be required to pay wages to
laborers and mechanics at a rate not less than the prevailing wages specified in a
wage determination made by the Secretary of Labor. In addition, contractors must
be required to pay wages not less than once a week. The non-federal entity must
place a copy of the current prevailing wage determination issued by the
Department of Labor in each solicitation. The decision to award a contract or
subcontract must be conditioned upon the acceptance of the wage determination.
The non-federal entity must report all suspected or reported violations to the
federal awarding agency. The contracts must also include a provision for
compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as
supplemented by Department of Labor regulations (29 C.F.R. § 3, “Contractors
and Subcontractors on Public Building or Public Work Financed in Whole or in Part
by Loans or Grants from the United States”). The Act provides that each contractor
or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he or she is otherwise entitled. The non-federal
entity must report all suspected or reported violations to the federal awarding
agency. CONTRACTOR must comply with all applicable Davis-Bacon Act
provisions.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. 8§
3701-3708). Where applicable, all contracts awarded by a non-federal entity in
excess of $100,000 that involve the employment of mechanics or laborers must
include a provision for compliance with 40 U.S.C. 88 3702 and 3704, as
supplemented by Department of Labor regulations (29 C.F.R. 8 5). Under 40
U.S.C. § 3702 of the Act, each contractor must be required to compute the wages
of every mechanic and laborer on the basis of a standard work week of 40 hours.
Work in excess of the standard work week is permissible provided that the worker
is compensated at a rate of not less than one and a half times the basic rate of pay
for all hours worked in excess of 40 hours in the work week. The requirements of
40 U.S.C. 8§ 3704 are applicable to construction work and provide that no laborer
or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous, or dangerous. These requirements do not apply
to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence. This
provision is hereby incorporated by reference into this Contract. CONTRACTOR
certifies that during the term of an award for all Contracts by CONTRACTOR
resulting from this procurement process, CONTRACTOR must comply with
applicable requirements as referenced above.

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If
the federal award meets the definition of “funding agreement” under 37 C.F.R. §
401.2(a) and the recipient or subrecipient wishes to enter into a contract with a
small business firm or nonprofit organization regarding the substitution of parties,
assignment or performance of experimental, developmental, or research work
under that “funding agreement,” the recipient or subrecipient must comply with the
requirements of 37 C.F.R. § 401, “Rights to Inventions Made by Nonprofit
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Organizations and Small Business Firms Under Government Grants, Contracts
and Cooperative Agreements,” and any implementing regulations issued by the
awarding agency. CONTRACTOR certifies that during the term of an award for this
Contract with by CITY resulting from this procurement process, CONTRACTOR
must comply with applicable requirements as referenced above.

CLEAN AIR ACT (42 U.S.C. 8 7401-7671Q.) AND THE FEDERAL WATER
POLLUTION CONTROL ACT (33 U.S.C. § 1251-1387). Contracts and subgrants
of amounts in excess of $150,000 require the non-federal award to agree to comply
with all applicable standards, orders or regulations issued pursuant to the Clean
Air Act (42 U.S.C. 8§ 7401- 7671q) and the Federal Water Pollution Control Act as
amended (33 U.S.C. § 1251- 1387). Violations must be reported to the Federal
awarding agency and the Regional Office of the Environmental Protection Agency
(EPA). Contractor certifies that during the term of this Purchase Order agreement
Contractor will comply with applicable requirements as referenced above.

DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689).
A contract award (see 2 C.F.R. § 180.220) must not be made to parties listed on
the government wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 C.F.R. 8180 that implement Executive
Orders 12549 (3 C.F.R. 8 1986 Comp., p. 189) and 12689 (3 C.F.R. § 1989 Comp.,
p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of
parties debarred, suspended, or otherwise excluded by agencies, as well as
parties declared ineligible under statutory or regulatory authority other than
Executive Order 12549. CONTRACTOR certifies that neither it nor its principals
are presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation by any federal department or agency.

BYRD ANTI-LOBBYING AMENDMENT, AS AMENDED (31 U.S.C. § 1352).
CONTRACTOR must file any required certifications. CONTRACTOR must not
have used federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any federal contract, grant, or
any other award covered by 31 U.S.C. § 1352. CONTRACTOR must disclose any
lobbying with non-federal funds that takes place in connection with obtaining any
federal award. Such disclosures are forwarded from tier to tier, up to the non-
federal award. CONTRACTOR must file all certifications and disclosures required
by, and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 U.S.C. 8
1352).

PROCUREMENT OF RECOVERED MATERIALS (2 C.F.R. § 200.322). A non-
federal entity that is a state agency or agency of a political subdivision of a state
and its contractors must comply with Section 6002 of the Solid Waste Disposal
Act, as amended by the Resource Conservation and Recovery Act. The
requirements of Section 6002 include procuring only items designated in
guidelines of the Environmental Protection Agency (EPA) at 40 C.F.R. 8§ 247 that
contain the highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding
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fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials identified
in the EPA guidelines.

PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES OR EQUIPMENT. To the extent applicable,
CONTRACTOR certifies that during the term of this Contract it will comply with
applicable requirements of 2 C.F.R. § 200.216.

DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable,
CONTRACTOR certifies that during the term of this Contract will comply with
applicable requirements of 2 C.F.R. § 200.322.

ACCESS TO RECORDS: CONTRACTOR agrees to provide CITY, the U.S.
Department of the Treasury, the Comptroller General of the United States, or any
of their authorized representatives access to any books, documents, papers, and
records of the CONTRACTOR which are directly pertinent to this Contract for the
purposes of making audits, examinations, excerpts, and transcriptions.
CONTRACTOR agrees to permit any of the foregoing entities to reproduce by any
means or to copy excerpts and transcription as reasonably needed and agrees to
cooperate with all such requests. CONTRACTOR agrees to provide the Treasury
Department or its authorized representatives access to construction or other work
sites pertaining to the work being completed under the Contract. No language in
this Contract is intended to prohibit audits or internal reviews by the Treasury
Department of the Comptroller General of the United States.

Section 13. Indemnification.

A.

To the fullest extent permitted by law, CONTRACTOR hereby agrees, at its sole
cost and expense, to defend, protect, indemnify, and hold harmless CITY and
CITY’s elected and appointed officials, officers, attorneys, agents, employees,
volunteers, successors, and assigns (collectively "Indemnitees"”) from and against
any and all damages, costs, expenses, liabilities, claims, demands, causes of
action, proceedings, expenses, judgments, penalties, liens, and losses of any
nature whatsoever, including fees of accountants, attorneys, or other professionals
and all costs associated therewith (collectively "Liabilities™), arising or claimed to
arise, directly or indirectly, out of, in connection with, resulting from, or related to
any act, failure to act, error, or omission of CONTRACTOR or any of
CONTRACTOR’s officers, agents, servants, employees, subcontractors,
materialmen, suppliers or their officers, agents, servants, or employees, arising or
claimed to arise, directly or indirectly, out of, in connection with, resulting from, or
related to this Agreement and the performance or failure to perform any term,
provision, covenant, or condition of the Agreement, including this indemnity
provision. This indemnity provision is effective regardless of any prior, concurrent,
or subsequent active or passive negligence by CONTRACTOR and shall operate
to fully indemnify the Indemnitees against any such negligence. The foregoing
notwithstanding, nothing in this Section shall be construed to encompass (i)
Indemnitees’ sole negligence or willful misconduct to the extent that the Agreement
is subject to Civil Code §2782(a), or (ii) CITY’s active negligence to the extent that
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the underlying Agreement is subject to Civil Code 82782(b).

Attorneys and other professionals employed by Indemnitor to defend Indemnitees
shall be selected by Indemnitees. CONTRACTOR, on behalf of itself and all parties
claiming under or through it, hereby waives all rights of subrogation and
contribution against the Indemnitees, while acting within the scope of their duties,
from all claims, losses and liabilities arising out of or incident to activities or
operations performed by or on behalf of the Indemnitor regardless of any prior,
concurrent, or subsequent active or passive negligence by the Indemnitees. CITY
shall have the right to offset against the amount of any fees due to CONTRACTOR
under this Agreement any amount due to CITY from CONTRACTOR because of
CONTRACTOR'’s failure to promptly pay to CITY any reimbursement or
indemnification arising under this Section.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions
identical to those in this Section from each and every subcontractor or any other
person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such
indemnity obligations for the benefit of CITY, CONTRACTOR agrees to be fully
responsible and indemnify, hold harmless and defend CITY, its officers, agents,
employees and volunteers from and against any and all claims and losses, costs
or expenses for any damage due to death or injury to any person and injury to any
property resulting from any alleged, intentional, reckless, negligent or otherwise
wrongful acts, errors or omissions of CONTRACTOR or any of its officers,
employees, servants, agents, subcontractors, volunteers or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of
this Agreement. Such costs and expenses shall include reasonable attorneys’ fees
incurred by counsel of CITY’s choice.

CITY does not and shall not; waive any rights that it may possess against
CONTRACTOR because of the acceptance by CITY, or the deposit with CITY, of
any insurance policy or certificate required pursuant to this Agreement.

The indemnification duty established under this Section is effective without
reference to the existence or applicability of any insurance coverage(s) which may
have been required under the Agreement or any additional insured endorsements
which may extend to Indemnitees. The hold harmless and indemnification
provisions of this Section shall apply regardless of whether or not any insurance
policies are determined to be applicable to the claim, demand, damage, liability,
loss, cost, or expense.

Payment is not required as a condition precedent to an Indemnitee's right to
recover under the indemnification provisions of this Section, and an entry of
judgment against any one or more of the Indemnitees shall be conclusive in favor
of the Indemnitees’ right to recover under such indemnification provisions.
CONTRACTOR shall pay Indemnitees for any attorney’s fees and costs incurred
in enforcing this indemnification provision.

CONTRACTOR’s obligations under this Section or any other provision of this
Agreement will not be limited by the provisions of any workers compensation act
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or similar act. CONTRACTOR expressly waives its statutory immunity under such
statutes or laws as to the Indemnities. CONTRACTOR shall fully comply with the
workers’ compensation laws regarding CONTRACTOR and CONTRACTOR’s
employees. CONTRACTOR further agrees to indemnify and hold CITY harmless
from any failure of CONTRACTOR to comply with applicable workers’
compensation laws.

The provisions of this Section shall survive the termination of this Agreement and
the completion of all Work contemplated under this Agreement and is in addition
to any other rights or remedies which Indemnitees may have under the law or
elsewhere under this Agreement.

Section 14. Insurance.

A.

CONTRACTOR shall at all times during the term of this Agreement carry, maintain,
and keep in full force and effect, insurance as follows:

1. Commercial General Liability Insurance with minimum limits of One Million
Dollars ($1,000,000) for each occurrence and in the aggregate for any personal
injury, death, loss, or damage.

2. Automobile Liability Insurance for any owned, non-owned or hired vehicle used
in connection with the performance of this Agreement with minimum limits of
One Million Dollars ($1,000,000) per accident for bodily injury and property
damage.

3. Worker's Compensation insurance as required by the State of California.

4. Cyber Security Liability Insurance for loss resulting or arising from acts, errors,
or omissions, in connection with data maintenance, hosting, software
development and other information technology services provided under this
agreement. Coverage shall include protection for liability arising from:
intellectual property infringement arising out of software and/or content
(excluding patent infringement and misappropriation of trade secrets);
breaches of security; violation or infringement of any right, privacy, breach of
federal, state, or foreign security and/or privacy laws or regulations including;
data theft, damage, destruction, or corruption, including without limitation,
unauthorized access, unauthorized use, identity theft, theft of personally
identifiable information or confidential corporate information, transmission of a
computer virus or other type of malicious code; and participation in a denial of
service attack on a third party. The minimum limits shall be three million dollars
($3,000,000) for each and every claim and in the aggregate.

CONTRACTOR shall require each of its sub-consultants or sub-contractors to
maintain insurance coverage that meets all of the requirements of this Agreement.

The policies required by this Agreement shall be issued by an insurer admitted in

the State of California and with a rating of at least A:VIl in the latest edition of Best’s
Insurance Guide.
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CONTRACTOR agrees that if it does not keep the insurance required in this
Agreement in full force and effect, CITY may either immediately terminate this
Agreement or, if insurance is available at a reasonable cost, CITY may take out
the necessary insurance and pay, at CONTRACTOR’S expense, the premium
thereon.

Prior to commencement of any Work under this Agreement, CONTRACTOR shall
file with CITY’s Risk Manager a certificate or certificates of insurance showing that
the insurance policies are in effect and satisfy the required amounts and
specifications required pursuant to this Agreement.

CONTRACTOR shall provide proof that policies of insurance expiring during the
Term of this Agreement 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 general liability and automobile policies of insurance shall contain an
endorsement naming CITY, its elected officials, officers, agents, employees,
attorneys, servants, volunteers, successors and assigns as additional insureds.
All of the policies shall contain an endorsement providing that the policies cannot
be canceled or reduced except on thirty (30) days’ prior written notice to CITY.
CONTRACTOR agrees to require its insurer to modify the certificates of insurance
to delete any exculpatory wording stating that failure of the insurer to mail written
notice of cancellation imposes no obligation, and to delete the word “endeavor”
with regard to any notice provisions.

All policies of Commercial General Liability and Automobile Liability insurance shall
be primary and any other insurance, deductible, or self-insurance maintained by
the CITY, its officials, officers, employees, agents, or volunteers shall not
contribute with this primary insurance. Policies shall contain or be endorsed to
contain such provisions.

All insurance coverage provided pursuant to this Agreement shall not prohibit
CONTRACTOR, and CONTRACTOR’s employees, agents, subcontractors, or
volunteers from waiving the right of subrogation prior to a loss. CONTRACTOR
hereby waives all rights of subrogation against CITY, its officials, officers,
employees, agents, and volunteers.

Any deductibles or self-insured retentions must be approved by CITY. At the
option of CITY, CONTRACTOR shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONTRACTOR shall procure a
bond guaranteeing payment of losses and expenses.

If CONTRACTOR is a Limited Liability Company, general liability coverage must
be amended so that the Limited Liability Company and its managers, affiliates,
employees, agents, and other persons necessary or incidental to its operation are
insureds.

Procurement of insurance by CONTRACTOR shall not be construed as a limitation
of CONTRACTOR'’s liability or as full performance of CONTRACTOR'’s duties to
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indemnify, hold harmless and defend under Section 15 of this Agreement.

In the event any policy of insurance required under this Agreement does not
comply with these specifications or is canceled and not replaced immediately so
as to avoid a lapse in the required coverage, CITY has the right but not the duty to
obtain the insurance it deems necessary, and any premium paid by CITY will be
promptly reimbursed by CONTRACTOR or CITY will withhold amounts sufficient
to pay premium from CONTRACTOR payments. In the alternative, CITY may
cancel this Agreement effective upon notice.

CITY reserves the right to modify these requirements, including limits, based on
the nature of the risk, prior experience, insurer, coverage, or other special
circumstances. Any amendment to the insurance requirements of this Article shall
be memorialized and approved in the form of a written amendment to this
Agreement, signed by the Parties. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver will be
void or invalid.

Section 15. Records and Inspection. CONTRACTOR shall keep, and require
subcontractors to keep, such books and records as shall be necessary to document the
performance of the Work and enable the CITY to evaluate the performance of the Work.
The Contract Officer shall have full and free access to such books and records at all times
during normal business hours of CITY, including the right to inspect, copy, audit, and
make records and transcripts from such records. Such records shall be maintained for a
period of four (4) years following completion of the Work hereunder, and the CITY shall
have access to such records in the event any audit is required.

Section 16. Termination.

A.

Termination for Convenience. CITY may immediately terminate this Agreement
for convenience, without cause and without penalty or liability at any time upon the
issuance of written notice to CONTRACTOR specifying the effective date of such
termination. Such termination for convenience shall be made in writing signed by
either the City Representative, the City Manager, or the Assistant City Manager.
CONTRACTOR may only terminate this Agreement for cause.

Termination for Cause. In the event either Party fails to perform any duty,
obligation, service, or task set forth under this Agreement (or fails to timely perform
or properly perform any such duty, obligation, service, or task set forth under this
Agreement), an event of default (hereinafter, “Event of Default”) shall occur. For
all Events of Default, the Party alleging an Event of Default shall give written notice
to the defaulting Party (hereinafter referred to as a “Default Notice”) which shall
specify: (i) the nature of the Event of Default; (ii) the action required to cure the
Event of Default; (iii) a date by which the Event of Default shall be cured, which
shall not be less than the applicable cure period set forth in this Section or if a cure
is not reasonably possible within the applicable cure period, to begin such cure
and diligently prosecute such cure to completion. The Event of Default shall
constitute a breach of this Agreement if the defaulting Party fails to cure the Event
of Default within the applicable cure period or any extended cure period allowed
under this Agreement. An Event of Default shall include, but shall not be limited
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to the following: (i) CONTRACTOR's failure to fulfill or perform its obligations under
this Agreement within the specified time or if no time is specified, within a
reasonable time; (ii) CONTRACTOR’s and/or its employees’ disregard or violation
of any federal, state, local law, rule, procedure or regulation; (iii) the initiation of
proceedings under any bankruptcy, insolvency, receivership, reorganization, or
similar legislation as relates to CONTRACTOR, whether voluntary of involuntary;
(iv) CONTRACTOR’s refusal or failure to perform or observe any covenant,
condition, obligation or provision of this Agreement; and/or (v) CITY’s discovery
that a statement representation or warranty by CONTRACTOR relating to this
Agreement is false or erroneous in any material respect, including any statement,
representation or warranty set forth in the Equipment Specifications.

1. CONTRACTOR shall cure the following Event of Default within the following
time periods:

i.  Within three (3) business days of CITY’s issuance of a Default Notice
for any failure of CONTRACTOR to timely provide CITY or CITY’s
employees or agents with any information and/or written reports,
documentation, or work product which CONTRACTOR is obligated to
provide to CITY or CITY’s employees or agents under this Agreement.
Prior to the expiration of the 3-day cure period, CONTRACTOR may
submit a written request for additional time to cure the Event of Default
upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably
cured within the 3-day cure period. The foregoing notwithstanding, CITY
shall be under no obligation to grant additional time for the cure of an
Event of Default under this subsection that exceeds seven (7) calendar
days from the end of the initial 3-day cure period; or

ii.  Within thirty (30) calendar days of CITY’s issuance of a Default Notice
for any other Event of Default under this Agreement. Prior to the
expiration of the 30-day cure period, CONTRACTOR may submit a
written request for additional time to cure the Event of Default upon a
showing that CONTRACTOR has commenced efforts to cure the Event
of Default and that the Event of Default cannot be reasonably cured
within the 30-day cure period. The foregoing notwithstanding, CITY
shall be under no obligation to grant additional time for the cure of an
Event of Default under this subsection that exceeds thirty (30) calendar
days from the end of the initial 30-day cure period.

If an Event of Default relates to a material falsehood or misrepresentation set
forth in Exhibit “[if appropriate, insert LETTER of exhibit relevant to
proposal]” that is not susceptible to a cure, CITY in its sole and absolute
discretion may elect to treat the falsehood or misrepresentation as a breach of
this Agreement or waive the falsehood or misrepresentation. The foregoing
notwithstanding, the prior waiver of a falsehood or misrepresentation as an
Event of Default shall not operate as a waiver or any other falsehood or
misrepresentation later discovered by CITY.

2. Except as otherwise specified in this Agreement, CITY shall cure any Event of
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Default asserted by CONTRACTOR within thirty (30) calendar days of
CONTRACTOR’s issuance of a Default Notice, unless the Event of Default
cannot reasonably be cured within the 30-day cure period. Prior to the
expiration of the 30-day cure period, CITY may submit a written request for
additional time to cure the Event of Default upon a showing that CITY has
commenced its efforts to cure the Event of Default and that the Event of Default
cannot be reasonably cured within the 30-day cure period. The foregoing
notwithstanding, an Event of Default dealing with CITY’s failure to timely pay
any undisputed sums to CONTRACTOR shall be cured by CITY within five (5)
calendar days from the date of CONTRACTOR’s Default Notice to CITY.

. CITY, in its sole and absolute discretion, may also immediately suspend
CONTRACTOR'’s performance under this Agreement (or the performance of
any specific task or function performed by CONTRACTOR under this
Agreement) pending CONTRACTOR's cure of any Event of Default by giving
CONTRACTOR written notice of CITY’s intent to suspend CONTRACTOR'’s
performance (hereinafter, a “Suspension Notice”). CITY may issue the
Suspension Notice at any time upon the occurrence of an Event of Default.
Upon such suspension, CONTRACTOR shall be compensated only for those
services and tasks which have been rendered by CONTRACTOR to the
reasonable satisfaction of CITY up to the effective date of the suspension. No
actual or asserted breach of this Agreement on the part of CITY shall operate
to prohibit or otherwise restrict CITY’s ability to suspend this Agreement as
provided herein.

. No waiver of any Event of Default or breach under this Agreement shall
constitute a waiver of any other or subsequent Event of Default or breach. No
waiver, benefit, privilege, or service voluntarily given or performed by a Party
shall give the other Party any contractual rights by custom, estoppel, or
otherwise.

. The duties and obligations imposed under this Agreement and the rights and
remedies available hereunder shall be in addition to and not a limitation of any
duties, obligations, rights, and remedies otherwise imposed or available by law.
In addition to any other remedies available to CITY at law or under this
Agreement in the event of any breach of this Agreement, CITY, in its sole and
absolute discretion, may also pursue any one or more of the following
remedies:

i.  Upon written notice to CONTRACTOR, the CITY may immediately
terminate this Agreement in whole or in part;

ii.  Upon written notice to CONTRACTOR, the CITY may extend the time
of performance;

iii.  The CITY may proceed by appropriate court action to enforce the terms
of the Agreement to recover damages for CONTRACTOR’s breach of
the Agreement or to terminate the Agreement; or

iv. The CITY may exercise any other available and lawful right or remedy.
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CONTRACTOR shall be liable for all legal fees plus other costs and expenses
that CITY incurs upon a breach of this Agreement or in the CITY’s exercise of
its remedies under this Agreement.

6. In the event CITY is in breach of this Agreement, CONTRACTOR’s sole
remedy shall be the suspension or termination of this Agreement and/or the
recovery of any unpaid sums lawfully owed to CONTRACTOR under this
Agreement for completed services and tasks. In no event shall CONTRACTOR
be entitled to receive more than the amount that would be paid to
CONTRACTOR for the full performance of the Work required by this
Agreement.

7. No waiver of any default or breach under this Agreement shall constitute a
waiver of any other default or breach, whether of the same or other covenant,
warranty, agreement, term, condition, duty, or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or
performed by a Party shall give the other Party any contractual rights by
custom, estoppel, or otherwise.

Section 17. Force Majeure. The Completion Date may be extended in the event of any
delays due to unforeseeable causes beyond the control of CONTRACTOR and without
the fault or negligence of CONTRACTOR, including but not limited to severe weather,
fires, earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, freight
embargoes, wars, litigation, and/or acts of any governmental agency, including the CITY.
CONTRACTOR shall within three (3) calendar days of the commencement of such delay
notify the City Representative in writing of the causes of the delay. The City
Representative shall ascertain the facts and the extent of delay and extend the time for
performing the services for the period of the enforced delay when and if in the judgment
of the City Representative such delay is justified. The City Representative’s determination
shall be final and conclusive upon the parties to this Agreement. In no event shall
CONTRACTOR be entitled to recover damages against the CITY for any delay in the
performance of this Agreement, however caused, CONTRACTOR'’S sole remedy being
extension of the Agreement pursuant to this Section.

Section 18. Notices. Any notices, bills, invoices, or reports required by this Agreement
shall be deemed received on: (a) the day of delivery if delivered by hand or overnight
courier service during CONTRACTOR’s and CITY’s regular business hours; or (b) on the
third business day following deposit in the United States mail, postage prepaid, to the
addresses heretofore below, or to such other addresses as the parties may, from time to
time, designate in writing.

If to CITY: If to CONTRACTOR:

City of El Monte INSERT CONTRACTOR NAME
City Hall — West, 2" Floor INSERT ADDRESS

11333 Valley Boulevard Attn:  INSERT PERSON OF
El Monte, CA 91731 CONTACT NAME

Phone: XXX-XXX-XXXX Phone: INSERT PHONE
Attn: [INSERT DEPT] Director NUMBER
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Section 19. Prohibition. CONTRACTOR shall not delegate, transfer, subcontract or
assign its duties or rights hereunder, either in whole or in part, without CITY’s prior written
consent, and any attempt to do so shall be void and of no effect. CITY shall not be
obligated or liable under this Agreement to any party other than CONTRACTOR.

Section 20. Attorneys’ Fees. In the event that CITY or CONTRACTOR commences
any legal action or proceeding to enforce or interpret the provisions of this Agreement,
the prevailing party shall be entitled to recover its costs of suit, including reasonable
attorneys’ fees.

Section 21. Entire Agreement. Alldocuments referenced as exhibits in this Agreement
are hereby incorporated in this Agreement. Except as expressly provided in this
Agreement or its Exhibits, in the event of any conflict or inconsistency between the
express provisions of this Agreement and provisions of any document incorporated by
reference, the provisions of this Agreement shall prevail and control. This instrument
contains the entire Agreement between CITY and CONTRACTOR with respect to the
subject matter herein. No other prior oral or written agreements are binding on the parties.
Any modification of this Agreement will be effective only if it is in writing and executed by
both CITY and CONTRACTOR.

Section 22. Governing Law; Jurisdiction. This Agreement shall be interpreted and
governed according to the laws of the State of California. In the event of litigation between
the Parties, venue, without exception, shall be in the Los Angeles County Superior Court
of the State of California. If, and only if, applicable law requires that all or part of any such
litigation be tried exclusively in federal court, venue, without exception, shall be in the
Central District of California located in the City of Los Angeles, California.

Section 23. Severability. Wherever possible, each provision of this Agreement shall
be interpreted in such a manner as to be valid under applicable law. If any provision of
this Agreement is determined by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall nevertheless continue in full force and
effect.

Section 24. Captions. The captions used in this Agreement are solely for reference
and the convenience of the Parties. The captions are not a part of the Agreement, in no
way bind, limit, or describe the scope or intent of any provision, and shall have no effect
upon the construction or interpretation of any provision herein.

Section 25. Execution. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which when taken
together shall constitute one and the same instrument.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
the day and year first appearing in this Agreement, above.

CITY OF EL MONTE:

By:

Alma K. Martinez
City Manager

Date:

APPROVED AS TO FORM:

By:

Richard Padilla
Assistant City Attorney

Date:
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CONTRACTOR NAME:

By:

Name:

Title:

Date:




