REQUEST FOR PROPOSALS
(“CALL FOR ARTISTS”)
FOR
OUTDOOR PUBLIC ART MURALS
AT JULIA RUSS ASMUS PARK
AND HANNON PARK

RFP Release Date
Thursday, February 15, 2024

Proposal Submittal Deadline
12:00 p.m., Thursday, March 7, 2024

Contact Person:
Bernardo Iniguez, Director of Public Works/Facilities
City of Bell Gardens
8327 Garfield Avenue
Bell Gardens, CA 90201
(562) 806-7770
biniguez@bellgardens.org

7100 Garfield Avenue * Bell Gardens, CA 90201 - (562) 806-7700 « www.bellgardens.org


mailto:biniguez@bellgardens.org

TABLE OF CONTENTS

Lo INVITATION ..
[I. GENERAL DESCRIPTION OF SERVICES ...
I, CONTRACT .. e
[V. SCOPE OF WORK ...
V. ARTIST SELECTION PROCESS. ... .
VI. ARTIST SELECTION SCHEDULE ...
VII. ARTIST PROPOSAL REQUIREMENTS .....oiiiii e
VL POLICIES ... e
IX. CONTACT INFORMATION ...ootiiiiiiiii e
ATTACHMENTS:

Attachment A — Acknowledgement of City’s Standard Form of Agreement
Attachment B — Sample Contract Services Agreement



file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663530
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663531
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663532
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663534
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663535
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663535
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663535
file:///N:/RFPs%20&%20RFQs/Affordable%20Connectivity%20Program/ACP%20RFP%20Draft%20V5%20(with%20CDD%20edits).docx%23_Toc138663536

NOTICE OF REQUEST FOR PROPOSALS FOR OUTDOOR PUBLIC ART MURALS AT
JULIA RUSS ASMUS PARK AND HANNON PARK

l. INVITATION

The City of Bell Gardens is soliciting proposals from qualified artists (“Call for Artists”) to
design and implement public art murals on existing structures at Julia Russ Asmus Park
and Hannon Park. In the preparation of this Request for Proposals (RFP) the words
"Bidder," "Contractor," "Vendor," "Artist," and “Proposer,” are used interchangeably.
Proposals must include all of the services listed in Section IV (Scope of Work).

Proposers are urged to submit concise proposals, appropriate to the scale of the requested
services, and include only items that are relevant to these specific services. The City of Bell
Gardens (City) reserves the right to reject any or all responses received as a result of this
solicitation; to extend the proposal submittal due date; to modify, amend, reissue or rewrite
this RFP; and to procure any or all services by other means. The City will not be liable for
any costs incurred by the Proposers in the preparation of proposals or for developing and
carrying out interview presentations, if needed. Submission of a proposal indicates
acceptance by the Proposer of the conditions contained in this RFP unless clearly and
specifically noted in the proposal submitted and confirmed in the agreement between the
City and the selected Artist.

Proposals must be submitted electronically via email to
cityclerkdesk@bellgardens.org and biniguez@bellgardens.orqg as a PDF document
no later than Thursday, March 7, 2024 at 12:00pm. A confirmation email will be sent to
all proposers. If you do not receive a confirmation email within 24 hours of the deadline,
please contact Bernardo Iniguez via email at biniguez@bellgardens.org or by phone at
(562) 334-1790. Proposals received after the time and date indicated above will be deemed
nonresponsive and returned unopened.

Il. GENERAL DESCRIPTION OF SERVICES

The City received grant funds through the Clean California Local Grant Program to
enhance and improve two local parks with the “BG Keep Parks Clean Beautification
Project.” As part of this project, the City desires four (4) public art murals be placed on
existing structures at Julia Russ Asmus Park and Hannon Park.

In issuing this RFP, the City aims to identify an artist and/or artist team that can create four
(4) pieces of public art for an outdoor environment that reflects the spirit, history, and culture
of the City of Bell Gardens. Relevant subject may include, but not be limited to, the Los
Angeles River and Rio Hondo; history of Julia Russ Asmus; history of the City as an
agricultural center and farming community for Mexican and Japanese immigrants; Don
Antonio Maria Lugo; and Casa de Rancho San Antonio (Gage Mansion) — Bell Gardens
Historical Landmark #984.
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The City will select a dedicated and qualified artist or artist team that can demonstrate
artistic excellence while completing this project on time and within budget. Public art should
result in broad community benefit by enhancing the city’s image and sense of place,
contributing to economic vitality, and improving the community’s exposure to arts.

Located in the southwest corner of Bell Gardens, Julia Russ Asmus Park is a 0.76-acre
neighborhood park located a few hundred feet from Bell Gardens Elementary School. The
park is a triangular parcel of land surrounded on the north and east sides by single-family
home residences and on the west side by the I-710 freeway and Los Angeles River. Asmus
Park primarily serves the local residential community and elementary school students.

The potential sites at Julia Russ Asmus Park located at 8321 Jaboneria Rd, Bell Gardens,
California, 90201 include: the rear side of the Asmus Park sign (Photo 1); a pony wall
bordering the adjacent flood control channel (Photo 2); and a utility backflow cage (Photo
3). Proposers are urged to visit the site to assess the conditions and gather field
measurements.

Located in the northeast corner of Bell Gardens, Hannon Park is a 0.42-acre neighborhood
park. The park is a square parcel of land surrounded on all sides by single-family home
residences. The potential sites at Hannon Park located at 6902 Hannon St, Bell Gardens,
CA 90201 include: a utility backflow cage (Photo 4); and a utility box (Photo 5). Proposers
are urged to visit the site to assess the conditions and gather field measurements.

Photo 1




Photo 2

Photo 3




]Photo 4[M|_1]

Photo 5

l1l. CONTRACT

Before any services can begin, the selected artist(s) shall be required to execute a Contract
Services Agreement (Agreement) with the City. The City’s standard insurance requirements
are included within the Agreement. To facilitate the smooth and timely implementation of
the requested services, artists/teams responding to this RFP must review all the terms and
conditions of the Agreement including, but not limited to, provisions relating to insurance,
indemnification, and termination. By submitting a proposal to the City in response to this
RFP, each Proposer is deemed to have provided its approval to the Agreement. Any
requested modifications to the Agreement may be weighed in the evaluation of the proposal
and may cause rejection of the proposal as non-responsive, in the sole determination of
the City. Proposers must also complete and submit with their proposal a signed copy of the
Standard Agreement Acknowledgement (Attachment A). All artists/teams that respond to



the RFP shall assume that the execution of the Agreement, without changes, will be a
required condition.

IV. SCOPE OF WORK

A. Artists/Artist Teams submitting proposals are responsible for the following:
1. Develop concepts for four (4) murals on the structures at the project sites.

2. Submit a proposal that aligns with the established goals of the project.

3. Submit questions within the established timeline.

4. Conduct research as necessary to understand the site, the project, Bell
Garden’s history and culture, and other considerations as necessary to inform
the artistic approach.

B. Artist/Artist Team selected for the commission are responsible for the following:
1. Create approved designs for the artwork.
2. Collaborate with City staff on the completion of the artwork.
3. Install the four (4) murals on the structures at the project sites.
4. Fulfill artist responsibilities within the contracted budget and timeline.

C. The City’s responsibilities include:

1. Coordinate reviews and permissions with regard to artist selection and concept
development.

2. Provide technical assistance as coordinated in advance.

3. Treat the project site surface prior to installation and apply a UV sealant and
anti-graffiti coating.

D. Budget: The maximum budget available for the artwork is $6,000 per mural, or
$24,000 total for all four (4) murals. This budget will be all-inclusive to include artist
fees, artist assistant costs, artist studio costs, ladder equipment, materials and
supplies, travel-related expenses, personal liability insurance, specialty
consultants, preparation and installation of the artwork, and other associated
costs. External costs such as marketing, documentation, security, and evaluation
do not need to be included in the budget.

V. ARTIST SELECTION PROCESS

The City is seeking artists or collaborative artist teams who can make a commitment to
working in Bell Gardens as necessary to fulfill the responsibilities of this project. For the
purposes of this RFP, “artist” refers to an individual artist or a team of artists. Any artist,
and/or team, whose primary residence is in Los Angeles County or Southern California,
established or emerging, working in any medium is encouraged to apply. Please note
that we cannot offer additional budgetary resources to individual members. The
artist/team must be available to oversee the installation of the murals. Artists must be
citizens of the U.S. or authorized to work in the U.S.



This will be an open call. Artist proposals will be solicited by and reviewed by City staff to
identify a short list of finalists. The City may request a certain number of artists/teams, at
the City’s discretion, to submit their concepts for input and voting by City representatives.
The City will award the final commissions based on a review of artist/team qualifications
and concepts using the criteria that are listed below. The City is not required to make a
selection from the submissions received if, in the City’s own judgement, the relevance,
quality, or the qualifications of the artists are not appropriate.

The evaluation of artist/team qualifications will be based on a review of completed artworks,
artworks in progress, or as otherwise described in curatorial writings, critiques, articles, or
other publications. The artists’ qualifications shall demonstrate:

Experience in creating permanent, durable, outdoor public art works.

2. Appreciation of design in a public space.

3. Ability to accomplish projects of similar complexity within the budget, timeline,
and constraints presented based on examples of prior artwork.

Experience in community-engaged art processes and research.

5. Ability to create site-specific artwork that is responsive to the opportunities and
constraints of the site.

6. Ability to create artwork that engages a wide audience.

The evaluation of the finalist’s concept will be based on a review of submitted concepts
using the goals outlined for the project as well as the following criteria:

1. Creativity in addressing the constraints of the site through materials and
methods.

Creativity in community engagement approach.
Success in reflecting the community’s vision and spirit.
Feasibility of completing the project within the allotted budget and timeframe.

The City intends to select the most qualified artist(s) available that demonstrate(s) a
thorough understanding of the City’s needs and the ability to deliver the services in a
reasonable timeframe and for a reasonable fee. It is imperative the artists’ proposal fully
addresses all aspects of the RFP. The proposal must clearly articulate the artist(s)’s
understanding of the requested services and the City’s specific requirements.

VI. ARTIST SELECTION SCHEDULE

The following tentative schedule has been established for conducting this Artist selection
process. The City reserves the right; however, to modify this schedule at any time:

Approximate Dates and Tasks

Release of Request for Proposals: February 15, 2024

Questions Due to the City: February 22, 2024 by 4:00PM
Proposals Due: March 7, 2024 by 12:00PM
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Artist Selection: March 21, 2024

Final Designs Due from Artist: April 1, 2024
Final Designs Review and Approval: April 11, 2024
Art Production Completed: May 31, 2024

VIl. ARTIST PROPOSAL REQUIREMENTS
The selected artist’s/team’s proposal must include, at a minimum, the following:
A. Completed application form.

B. Narrative and design illustrating mural concepts. Include supplemental information
such as timeline for completion and approximate dimensions of the proposed
murals.

C. Detailed budget for the project.

D. Supporting materials including images and reviews of previously completed
artworks. Examples should describe the size, materials, cost, client, and location of
other artworks. References for earlier projects are encouraged.

E. A statement that the Artist’'s proposal will be incorporated in its entirety as a part of
the selected Artist’s contract, and will jointly become part of the agreement if said
agreement is fully executed by the artist/team and the City.

F. If applicable, listing of proposed team members. Resumes must be provided for
artist and team members and they must include the names, qualifications, and
proposed duties of the proposed team members to be assigned to this project. Artist
may substitute other staff of at least equal experience and competence, with prior
written approval by the City.

Proposals not in compliance with all stated requirements will not be considered for this
project.

VIIl. POLICIES

Artist(s) will retain the ownership of design ideas submitted for consideration until a final
selection has been made and an Agreement signed between the artist(s) and the City. At
the time an Agreement is awarded, the City will obtain 100% ownership of the designs and
the artwork produced, in this case the public art murals, will become the property of the City
as a work made for hire as defined by the copyright laws of the United States. The City
shall be the sole and exclusive owner and copyright proprietor of all rights and title in and
to the results and proceeds of artist’s services hereunder. In addition, artist(s) will represent
being the sole author of the artwork and that all services are original by artist/team and are
not copied in whole or in part.



Financial compensation for the completion of the four (4) murals will be made in accordance
with the agreed upon Agreement between the artist and the City.

The City reserves the right to withdraw the RFP at any time without prior notice. The City
makes no representations that any agreement will be awarded to any Artist(s) responding
to this RFP. The City reserves the right to extend the deadline for proposals, postpone
reviewing the proposals for its own convenience, reject any and all proposals without
indicating any reasons for such rejection(s), and negotiate with any qualified Artist(s).

The successful Artist(s) is required to obtain and maintain insurance. The insurance must
be maintained for the entire duration of the agreement. A current business license is not a
prerequisite for submittal of the proposal. The City is not liable for any costs incurred by the
Proposers before entering into a formal agreement. Costs for developing the proposal or
any other such expenses incurred by the Proposer in responding to this RFP are entirely
the responsibility of the Proposer and will not be reimbursed by the City. The City is not
responsible for proposals which are delinquent, lost, incorrectly marked, sent to the wrong
address, or sent by mail or courier service and not signed for by the City.

To facilitate the RFP process, Proposers are encouraged to monitor the City’s web page to
view the RFP and addenda, if any, at htips://www.bellgardens.org/i-want-to/view-
bidsrfps/rfps-and-bids. No oral interpretations will be made by the City to any Proposer as
to the meaning of requirements identified herein, including the Scope of Work.

IX. CONTACT INFORMATION

Questions regarding the information contained in the RFP document must be submitted by
email and addressed to:

Bernardo Iniguez, Director of Public Works/Facilities - biniguez@bellgardens.org

All questions must be received by 4:00 p.m. on February 22, 2024. Questions will be
responded to in writing and posted on the City’s web page at https://www.bellgardens.org/i-
want-to/view-bids-rfps/rfps-and-bids. Anonymity of the source of specific written questions
will be maintained in the written responses. A response to request for information and/or
addendum to the RFP will be issued, if necessary. Telephone requests for information or
inquiries will not be allowed. The intent behind this requirement is to ensure that Proposers
have available to them the same information and that no inconsistent, incomplete, or
incorrect information is communicated to any Proposer. Proposers may not rely on any oral
interpretations given by any City employee and may only rely upon officially issued, written
addenda or response to request for information. If any changes or updates to the RFP are
made, they will be posted on the City’s web page at https://www.bellgardens.org/i-want-
to/viewbids-rfps/rfps-and-bids.
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ATTACHMENT A

ACKNOWLEDGEMENT OF CITY’S STANDARD FORM OF AGREEMENT

I, the undersigned, certify that I, [insert name], the party
making the proposal for award of an agreement for PUBLIC MURAL PROJECT AT JULIA
RUSS ASMUS PARK AND HANNON PARK (“Proposer”) and, on behalf of the Proposer,

hereby:

Accept City’s Standard Form of Agreement — check one box.

O As is, without qualifications or modifications.

0 As modified by attachment. [Proposer to provide]

| certify that | am authorized to sign this Consent Form on behalf of the Proposer.

Executed this day of , 2024 at ,
California.

Signature:

Printed/Typed Name:

Title:

1"



ATTACHMENT B

STANDARD AGREEMENT

2024
CONTRACT SERVICES AGREEMENT
(Contractor: INSERT NAME)
(Nature of Engagement:. INSERT DESCRIPTION OF ENGAGEMENT)

THIS CONTRACT SERVICES AGREEMENT (hereinafter, “Agreement”) is made and
entered into this day of 2024 by and between the CITY
OF BELL GARDENS, 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 necessary to achieve its purpose; and

WHEREAS, CITY requires INSERT THE KIND OF SERVICES 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 execution of this Agreement was approved by the [BELL GARDENS
CITY COUNCIL AT ITS REGULAR MEETING or CITY MANAGER PURSUANT TO HIS
AUTHORITY UNDER SECTION 3.04.090 OF THE BELL GARDENS MUNICIPAL CODE].

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 Request for Proposals of
CITY entitled “INSERT TITLE OF REQUEST FOR PROPOSALS” (hereinafter,
“CITY RFP”) and the written proposal of CONTRACTOR entitled “INSERT TITLE
OF PROPOSAL” (hereinafter, the “CONTRACTOR PROPOSAL") dated INSERT
DATE OF PROPOSAL. The CITY RFP and the CONTRACTOR PROPOSAL are
attached and incorporated hereto as Exhibit “A” and “B” respectively. The term
“Scope of Work” shall be a collective reference to the CITY RFP and the
CONTRACTOR PROPOSAL. The capitalized term “Work” shall be a collective
reference to all the various services and tasks referenced in the Scope of Work. In
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the event of any conflict or inconsistency between the provisions of the document
entitled CITY RFP and the provisions of the document entitted CONTRACTOR
PROPOSAL, the requirements of the document entitled CITY RFP 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.

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.

By executing this Agreement, CONTRACTOR warrants that CONTRACTOR: (i) has
thoroughly investigated and considered the nature of the work, services and tasks
to be performed under this Agreement; (ii) has carefully considered how the Work
should be performed; and (iii) fully understands the facilities, difficulties, and
restrictions attending performance of the services under this Agreement.
CONTRACTOR warrants that CONTRACTOR has or will investigate any location
where the Work is to be performed and is or will be fully acquainted with the
conditions there existing, prior to undertaking any service or task requested by CITY
in the manner described under Section 3, below. Should the CONTRACTOR
discover any latent or unknown conditions which will materially affect the
performance of the services hereunder, CONTRACTOR shall immediately inform
the CITY of such fact and shall not proceed, except at CONTRACTOR’s risk until
written instructions are received from the City Representative as defined herein.

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 acceptance of the Work, 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. [Reserved — No Text]

Section 3. Prosecution of Work.

A.

Time is of the essence of this Agreement and each and every provision contained
herein. The Work shall be commenced within 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”).

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
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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.

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.

Section 4. Compensation.

A.

CONTRACTOR shall perform all the Work in accordance with the rates set forth in
the CONTRACTOR PROPOSAL.

CONTRACTOR's total compensation during the Term of this Agreement shall not
exceed the sum of INSERT WRITTEN AMOUNT ($INSERT NUMBER) (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. CONTRACTOR shall have no right or
entitlement to any overage contingency sums authorized by the City Council unless
the City Representative authorizes the expenditure of such overage contingency
funds in writing in the City Representative’s sole and absolute discretion.

Following the conclusion of Work requested pursuant to Section 1 above,
CONTRACTOR shall submit to CITY an itemized invoice indicating the services and
tasks performed. If the amount of CONTRACTOR’s compensation includes hours
worked by CONTRACTOR’s personnel, the invoice shall indicate the number of
hours worked in connection with the specific service or task requested, the persons
responsible for performing the Work, the rate of compensation at which such
services and tasks were performed, the subtotal for each task and service performed
and a grand total for all services performed. Within thirty (30) calendar days of
receipt of each invoice, CITY shall notify CONTRACTOR in writing of any disputed
amounts included in the invoice. Within forty-five (45) calendar days of receipt of
each invoice, CITY shall pay all undisputed amounts included on the invoice. CITY
shall not withhold applicable taxes or other authorized deductions from payments
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made to CONTRACTOR.

Section 5. Standard of Care. CONTRACTOR represents, acknowledges and agrees
as follows:

A.

CONTRACTOR shall perform all work skillfully, competently and to the highest
standards applicable to the CONTRACTOR’s field;

CONTRACTOR represents and maintains that it is skilled in the professional calling
necessary to perform the Services;

CONTRACTOR shall perform all work in a manner reasonably satisfactory to the
CITY;

CONTRACTOR shall comply with all applicable federal, state and local laws and
regulations, including the conflict of interest provisions of Government Code Section
1090 and the Political Reform Act (Government Code Section 81000 et seq.).
CONTRACTOR’s compliance with applicable laws will include, without limitation,
compliance with all applicable Cal/lOSHA requirements and applicable regulations
of the Federal Department of Housing and Urbanization;

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

All of CONTRACTOR'’s employees and agents (including but not limited to
CONTRACTOR’s subcontractors and subconsultants) possess sufficient skill,
knowledge, training and experience to perform those services and tasks
contemplated under this Agreement;

All of CONTRACTOR'’s employees and agents (including but not limited to
CONTRACTOR'’s subcontractors and subconsultants) possess all licenses, permits,
certificates, qualifications and approvals of whatever nature that are legally required
to perform the tasks and services contemplated under this Agreement and all such
licenses, permits, certificates, qualifications and approvals shall be maintained
throughout the term of this Agreement; and

CONTRACTOR shall at all times employ such force, plant, materials, and tools as
will be sufficient in the opinion of the CITY to perform the Services within the time
limits established, and as provided herein. It is understood and agreed that said
tools, equipment, apparatus, facilities, labor, and material shall be furnished and said
Services performed and completed as required by the Agreement, and subject to
the approval of the CITY’s authorized representative. The quality of Services shall
meet or exceed those standards established by the CITY or County of jurisdiction.

The Parties acknowledge and agree that CONTRACTOR shall perform, at
CONTRACTOR’s own cost and expense and without any reimbursement from CITY,
any services or tasks necessary to correct any errors or omissions caused by
CONTRACTOR’s failure to comply with the standard of care set forth under this
Section or by any like failure on the part of CONTRACTOR’s employees, agents,
contractors, subcontractors and subconsultants. Such effort by CONTRACTOR to
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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 and absolute discretion. The Parties acknowledge
and agree that CONTRACTOR’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. The Parties further acknowledge, understand
and agree that CONTRACTOR has relied upon the foregoing representations of
CONTRACTOR, including but not limited to the representation that CONTRACTOR
possesses the skills, training, knowledge and experience necessary to perform the
Work in a skillful and competent manner equivalent to, the standard of performance
generally recognized as being employed by professionals performing the same type
of work and services in the State of California.

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 CONTRACTOR’s responsibility to assure that
the City Representative is kept informed of the progress of the performance of the
services, and 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.

. Contractor Representative. For the purposes of this Agreement, INSERT

CONTRACTOR REPRESENTATIVE, is hereby designated as the principal and
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
Services, using their best skill and attention, and shall be responsible for all means,
methods, techniques, sequences, and procedures and for the satisfactory
coordination of all portions of the Services 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 services and tasks necessary
for CONTRACTOR to competently and timely complete the improvements
contemplated under this Agreement. All Work, services and tasks will be performed
under CONTRACTOR'’s supervision, and CONTRACTOR'’s personnel engaged in
the performance of the work, services and tasks contemplated under this Agreement
shall possess the qualifications, permits and licenses required by applicable law to
perform such work, services and tasks.

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 have the sole obligation to pay for any fees, assessments and
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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, and shall
indemnify, defend and hold harmless CITY against any such fees, assessments,
taxes, penalties, or interest levied, assessed, or imposed against CITY hereunder.

C. CONTRACTOR shall be solely responsible for the satisfactory work performance of
all personnel engaged in performing the Work.

D. In the event that CITY, in its sole reasonable discretion, at any time during the term
of this Agreement, desires the removal of any person or persons assigned by
CONTRACTOR to perform services pursuant to this Agreement, CONTRACTOR
shall remove any such person immediately upon receiving notice from CITY of the
desire of CITY for the removal of such person or persons.

E. CONTRACTOR shall be responsible for payment of all employees’ and
subconsultants’ wages and benefits and shall comply with all requirements
pertaining to employer’s liability, workers’ compensation, unemployment insurance,
and Social Security.

F. CONTRACTOR shall obtain and maintain during the Agreement term all necessary
licenses, permits and certificates required by law for the performance of the Work
contemplated under this Agreement.

Section 8. Substitution of Key Personnel. CONTRACTOR has represented to CITY
that certain key personnel will perform and coordinate the Services 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 for cause. As discussed below, any
personnel who fail or refuse to perform the Services in a manner acceptable to the
CITY, or who are determined by the CITY to be uncooperative, incompetent, a threat to the
adequate or timely completion of the Project or a threat to the safety of persons or property,
shall be promptly removed from the Project by the CONTRACTOR at the request of the
CITY.

Section 9. Prohibited Interests. 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. For the term of this Agreement, no member, officer or employee
of CITY, during the term of his or her service with CITY, shall have any direct interest in this
Agreement, or obtain any present or anticipated material benefit arising therefrom.
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Section 10. Independent Contractor.

A.

All acts of CONTRACTOR, its agents, officers, subcontractors and employees and
all others acting on behalf of CONTRACTOR relating to the performance of this
Agreement, shall be performed as independent contractors and not as agents,
officers, or employees of CITY. CONTRACTOR, by virtue of this Agreement, has
no authority to bind or incur any obligation on behalf of CITY. CONTRACTOR has
no authority or responsibility to exercise any rights or power vested in CITY. No
agent, officer, or employee of CITY is to be considered an employee of
CONTRACTOR. It is understood by both CONTRACTOR and CITY that this
Agreement shall not, under any circumstances, be construed or considered to create
an employer-employee relationship or a joint venture.

CONTRACTOR, its agents, officers, subcontractors and employees are and, at all
times during the Term of this Agreement, shall represent and conduct themselves
as independent contractors and not as employees of CITY.

CONTRACTOR shall determine the method, details and means of performing the
Work. 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 fulfilment of this Agreement.
CONTRACTOR has control over the manner and means of performing the services
under this Agreement. CONTRACTOR is permitted to provide services to others
during the same period as it provides services to CITY under this Agreement. If
necessary, CONTRACTOR has the responsibility for employing other persons or
firms to assist CONTRACTOR in fulfilling the terms and obligations under this
Agreement.

If in the performance of this Agreement any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. All terms of employment including
hours, wages, working conditions, discipline, hiring, and discharging or any other
term of employment or requirement of law shall be determined by the
CONTRACTOR.

It is understood and agreed that as an independent contractor and not an employee
of CITY neither the CONTRACTOR nor CONTRACTOR'S assigned personnel shall
have any entitlement as a CITY employee, right to act on behalf of CITY in any
capacity whatsoever as an agent, or to bind CITY to any obligation whatsoever.

As an independent contractor, CONTRACTOR hereby indemnifies and holds CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any third party that an employer-employee relationship exists by
reason of this Agreement.

Section 11. Conflicts of Interest. CONTRACTOR hereby warrants for itself, its
employees, and subcontractors that those persons presently have no interest and shall not
obtain any interest, direct or indirect, which would conflict in any manner with the
performance of the services contemplated by this Agreement. No person having such
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conflicting interest shall be employed by or associated with CONTRACTOR in connection
with this project. CONTRACTOR hereby warrants for itself, its employees, and
subcontractors that no such person shall engage in any conduct which would constitute a
conflict of interest under any CITY ordinance, state law or federal statute. CONTRACTOR
agrees that a clause substantially similar to this Section shall be incorporated into any sub-
contract that CONTRACTOR executes in connection with the performance of this
Agreement.

Section 12. Non-Discrimination. During the performance of this Agreement,
CONTRACTOR and its subcontractors shall not unlawfully discriminate against any
employee or applicant for employment because of race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, genetic information,
marital status, sex, gender, gender identity, gender expression, age, sexual orientation,
reproductive health decision making or military and veteran status. CONTRACTOR and
subcontractors shall ensure that the evaluation and treatment of their employees and
applicants for employment are free of such discrimination. CONTRACTOR and
subcontractors shall comply with the provisions of the Fair Employment and Housing Act
(Gov. Code, Section 12900 et seq.). The applicable regulations of the Fair Employment
and Housing Act, set forth in Part 2.8, Division 3, of Title 2 of the Government Code 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. This CONTRACTOR shall include the nondiscrimination and compliance
provisions of this clause in all subcontracts to perform the Work under this Agreement.

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 Indemnitees
against any such negligence. This indemnity provision shall survive the termination
of the Agreement and is in addition to any other rights or remedies which
Indemnitees may have under the law or elsewhere under this Agreement. Payment
is not required as a condition precedent to an Indemnitee's right to recover under
this indemnity provision, and an entry of judgment against any one or more of the
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Indemnitees shall be conclusive in favor of the Indemnitees’ right to recover under
this indemnity provision. CONTRACTOR shall pay Indemnitees for any attorney’s
fees and costs incurred in enforcing this indemnification provision. Notwithstanding
the foregoing, nothing in this instrument shall be construed to encompass (a)
Indemnitees’ sole negligence or willful misconduct to the limited extent that the
underlying Agreement is subject to Civil Code § 2782(a), or (b) the contracting public
agency's active negligence to the limited extent that the underlying Agreement is
subject to Civil Code § 2782(b). This indemnity 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. Accountants, attorneys, or 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.

CONTRACTOR'’s obligations under this or any other provision of this Agreement will
not be limited by the provisions of any workers compensation act or similar act.
CONTRACTOR expressly waives its statutory immunity under such statutes or laws
as to the Indemnities.

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. This hold
harmless and indemnification provision 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. CONTRACTOR agrees that CONTRACTOR’s
covenant under this Section shall survive the termination of this Agreement.

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
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with applicable workers’ compensation laws. 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 as a result of CONTRACTOR’s failure to
promptly pay to CITY any reimbursement or indemnification arising under this
Section.

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.

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:VII in the latest edition of Best’s
Insurance Guide.

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 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
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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
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.

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 services hereunder, and the CITY shall have
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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 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
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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 “A” 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
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.

3. 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.

4. No waiver of any Event of Default or breach under this Agreement shall constitute
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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.

5. 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.

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. Inthe 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 services 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 shall 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, if the
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
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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 Bell Gardens INSERT CONTRACTOR NAME
7100 S. Garfield Avenue INSERT ADDRESS
Bell Gardens, CA 90201
Attn: INSERT DEPARTMENT Attn: INSERT PERSON OF
Phone: 562-806-7700 CONTACT NAME

Phone: INSERT PHONE

NUMBER

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. Attorney 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 attorney’s
fees.

Section 21. Entire Agreement. All documents 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
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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 25. 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 26. 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 BELL GARDENS, a municipal CONTRACTOR NAME
corporation

By:
By:
Michael B. O’Kelly Name:
City Manager
Title:
Date:
Date:

APPROVED AS TO FORM:

By:

Stephanie Vasquez
City Attorney
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EXHIBIT “A”

CONTRACTOR PROPOSAL
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