AGREEMENT FOR [INSERT SERVICE NAME] MAINTENANCE SERVICES

THIS AGREEMENT FOR [INSERT SERVICE NAME] MAINTENANCE SERVICES
(“Agreement”) is made and effective as of the [Insert day] day of [Insert month], [Insert year] by and
between the City of Carpinteria, a municipal corporation (“City”), and [Insert company name]
(“Contractor”) (collectively, the “Parties”) at Carpinteria, California, wit rence to the following
facts:

A. City has determined that it is necessary and appropri
out the services described herein; and

ge a contractor to carry

ualified and ava
ork in a timely manne

B. Contractor has represented itself as being f
contracting services necessary to complete

to perform the

1. SERVICES.

1.1 Basic Work.
forth in the

ork’), which is incorporated by this reference
agrees to furnish at his own expense all labor,
n, and services necessary for the successful
materials, equipment and services as may be

work that is beyond the current scope of the Basic Work (“Additional
Jitional Work shall be mutually agreed to in advance and specified in a
| also specify the basis for the Contractor’s fee for such Additional
and Additional Work are referenced collectively as “Work.”

perform additia
ork™). Such
iting, WhICh

2. PERFORMA

2.1  Standard of Performance. Contractor shall faithfully, competently and diligently
perform the obligations and responsibilities required by this Agreement, applying best
management practices and the same standards of care utilized by persons commonly
engaged in providing similar services as are required of Contractor hereunder in meeting
its obligations under this Agreement. Contractor shall review all plans and specifications
and report any errors or omissions to the City before beginning any Work. Contractor




2.2

2.3

2.4

shall not engage the assistance of subcontractors for performance of the Work unless
previously agreed to in writing by the Public Works Director or his/her designee.

All Work is to be completed in accordance with, and as applicable to the latest revision of
Santa Barbara County’s Engineering Design Standards, City of Carpinteria Municipal
Code, Caltrans Standard Specifications for Public Works Construction, and traffic control
as set forth in accordance with the provisions of the California, MUTCD or as specified
by the Public Works Director or his/her designee.

Completion_of Work. Work shall be completed Wlt i
signed date of this Agreement, unless extended in wri

Insert contract time] of the

the successful
as may be
ions of this
the timely

materials, equipment, tools, transportation,
completion of the Work, except such
stipulated in Exhibit A. Contractor sh

s function and role. City review
ontractor of any of its obligations

ranties. Contractor represents and warrants to City that: (i)
s obligations and, as applicable, performance the Work under this
t violate any applicable or breach any contracts with third parties and
yht, power and authority to fulfill its obligations, and, as applicable

manner, with such personnel having the requisite skill and expertise necessary to perform
and complete the Work in accordance with best management practices and industry
standards and in accordance with the terms and conditions of this Agreement; and (iv) the
Work and all deliverables provided hereunder will conform to the specifications agreed-
to by the parties.



TERM. This Agreement shall be effective as of the date first above written and shall continue
until tasks described herein are completed to the satisfaction of the City, but in no event later
than [Insert contract time], unless sooner terminated pursuant to the provisions of this
Agreement. The City has the option to extend this Agreement on the same terms for three (3)
additional one (1) year periods. The City shall not be required to provide “cause” or any reason
whatsoever should it elect not to renew. The contract term and all extensions thereto shall not
exceed a total of eight (8) years.

COMPENSATION.

4.1

4.2

4.3

4.4

Basic Work. For Basic Work, City shall pay Contra€tor on aytime and materials basis,
not to exceed amount of [Insert dollar amount in words] ($[Insert dollar amount]) as full
compensation for all labor, materials, equipment, ‘tools, transportation, and Work. This
compensation shall be paid in accordance with the payment rates“and, schedule as set
forth in Exhibit B, attached hereto and incarporated herein by this reference,as though set
forth in full, based on the actual timgfspent on the tasks and the actual price of the
necessary materials.

Contractor agrees that the above named pricesshall"be full compensation for successful
completion of the Basic Wark putsuant to the termsyoutlined in Exhibit A, as well as for
furnishing all said labor, materialSy, equipment,“toels, transportation and services,
furnishing and removing all plant, temporary, structures, teols, and equipment, and doing
everything required by this Agreement, forall 1oss,and damages arising out of the nature
of the Work, or_frem the action of thefelements, omfrom any unforeseen difficulties
which may arise during the prosecution of the Work until its acceptance by City, and for
all risks of gvery description connected with the Work, for all expenses resulting from the
suspensign or discontinuance of waork, except as are expressly stipulated in this
Agreementito be borng By City and for completing the Work in accordance with the
requirements of this Agreement.

Additional Work. , Contractor shall not be compensated for any Work rendered in
connection with its performance of this Agreement which is in addition to the Basic
Work, unless such Additienal Work is authorized in advance and in writing in the method
provided for herein. Contraetor will submit fee estimates for such Additional Work upon
request of City.

Consideration/ Contractor agrees to perform the Work according to the terms of this
Agreement fof the abovementioned price and City agrees to pay Contractor at the time, in
the manner; and upon the conditions stipulated in this Agreement. City and Contractor,
for themselves, their heirs, executors, administrators, successors, and assigns, do hereby
agree to the full performance of the covenants contained in this Agreement and in the
attached Exhibits.

Invoices. Each and every payment by City shall be subject to City’s receipt of an invoice
outlining the items for which payment is requested. Payment to Contractor as to any
undisputed fees shall be made, after verification of Contractor’s performance, within 30
(thirty) days of receipt of invoice. If City disputes any of Contractor's fees, it shall give



written notice to Contractor within 30 (thirty) days of receipt of an invoice of such
disputed fees. The City shall pay interest at the legal rate on any invoices not paid within
30 days of submission where the validity of the request is not disputed and the request
has been properly submitted.

45  Withholding. City reserves the right to withhold future payment to Contractor if any
aspect of the Contractor’s work is found to be substantially inadequate. City shall notify
Contractor in writing of deficiencies believed to be substanti adequate within thirty
(30) days after completion of Work.

4.6  Taxes/Insurance/Licenses. Contractor shall be so ible for the payment of
any federal, state, or local income tax, social rkers’ compensation
insurance, state disability insurance, and any ot i hich Contractor is
responsible for paying as an independent co r local law. At
all times during the term of this Agreeme rs shall have
in full force and effect all licenses n ereunder,
including without limitation, business i ity, all at the Sole cost of
Contractor.

RECORDS.

5.1 Financial Records. Contracto accurate records with respect

to permit an evaluation of Work.
accordance with generally accepted accounting
and readily accessible.

Upon completion of, or in the event of termination or suspension of
all completed and incomplete original agreements, data, documents,
gs, exhibits, maps, models, computer files, reports, studies, surveys,
er work, materials or documents prepared or used to prepare Contractor’s
work product in the course of providing the Work pursuant to this Agreement
(“Contractor Work Product”) shall become the sole property of City once the
Contractor has received payment. City may duplicate, disclose, disseminate, use, reuse
or otherwise dispose of Contractor Work Product in whole or in part in any manner it
deems appropriate, without the permission of Contractor. With respect to computer files,
Contractor shall make available to the City, at Contractor's office and upon reasonable
written request by City, the necessary computer software and hardware for purposes of



accessing, compiling, transferring and printing computer files. Contractor may retain
copies of such Contractor Work Product as a part of its record of professional activity.

6. TERMINATION.

6.1

6.2

6.3

Termination Without Cause. This Agreement may be terminated by either party for
any reason upon ten (10) days prior written notice by the terminating party to the other
party. In the event of a termination, the date of termination sh deemed to be the first
business day occurring after the expiration of the notice d. Upon receipt of said
notice, Contractor shall immediately cease all work his Agreement, unless the
notice provides otherwise. If City suspends or termi tion of this Agreement,
such suspension or termination shall not make voi i
Agreement.

Termination With Cause. City may t i se, effective
immediately upon written notice of su i i
breaching party to correct to the City’s i [ ive (5) days of receiving such

= Cessation of Contrac 0 is or her control, to be licensed,
as required

under any law for the relief of

ainst Contractor for any crime, other than minor

ermination. In the event this Agreement IS

ed up to the time of termination. Upon termination of the
all submit an invoice to City as provided for herein and shall

Mutual Consent. This Agreement may also be terminated by

may agree to suspend or terminate a portion of this Agreement and such suspension or
termination shall not make void or invalidate the remainder of this Agreement.

7. DISPUTE RESOLUTION. If any dispute, claim or disagreement shall arise relative to the
interpretation or enforcement of this Agreement, the Parties shall use commercially reasonable
efforts to settle the dispute, claim or disagreement. To this end, they shall consult and negotiate
with each other in good faith and, recognizing their mutual interests, attempt to reach a just and



10.

equitable solution satisfactory to both Parties. If they do not reach such a solution within a period
of thirty (30) days, then, upon notice by either party to the other, the dispute, claim or
disagreement shall be submitted to final, binding arbitration administered by the American
Avrbitration Association in accordance with its Commercial Arbitration Rules. The arbitrator
shall have the authority to assess arbitration costs and expenses against either or both Parties.
The decision in the arbitration shall be binding on all Parties, and judgment on any arbitration
award may be entered in any court of competent jurisdiction.

INSURANCE. Prior to the beginning of the Work and for thefduration of this Agreement,
Contractor shall maintain insurance coverage as specified in the attached Exhibit C, which is
incorporated by this reference as though set forth in full.

INDEMNIFICATION. To the fullest extent permitiédhby law, Contractor shall indemnify,
protect, defend and hold harmless City and any of its officials, employees and agents
(“Indemnified Parties”) from and against anyand all losses, liabilities, obligations, claims,
penalties, damages, costs, interest, actions, jud@ments, suits and expenses or disbursements of
any kind or nature whatsoever, including attorneys sees and gosts (“Claims”), which in any way
relate to this Agreement or to the performance of thistAgreéement by any individual or entity for
whom Contractor is legally liable, including but not limrted to, officers, agents, employees,
subcontractors or consultants of Contracter (“Agents”). Contractor shall also indemnify, defend
and hold harmless Indemnified Parties from ane,against any‘andhall Claims which arise out of the
negligence, recklessness, strict liability.ox willful misconduct of the, Contractor and Agents.

RELEASE OF INFORMAJILION.

10.1 Confidentiality. All information gained by Contractor in performance of this Agreement
shall be gonsidered confidential and Shall not be released except to the City, directly or
indirectly, by Contractor 'without City's\prior written authorization. Contractor, its
officers, empleyees of subcontraeiors shall'not voluntarily provide declarations, letters of
support, testimony: at depositions, response to interrogatories or other information
concerning the “Work performed under this Agreement unless requested by the City
Attorney.omauthorized, in writing by the City Manager or his designee. Response to a
subpoena ok ceurt ordershall not be considered "voluntary™ provided that Contractor
shall give City yprompt@wpitten notice of any such court order or subpoena. The
provisions of this Paragraph shall survive the termination of this Agreement.

10.2 “Notice and Coogperation. Contractor shall promptly notify the City Manager and City
Attorney in wiriting if Contractor, its officers, employees, agents or subcontractors are served
with “anya.summons, complaint, subpoena, notice of deposition, request for documents,
interrogatories, request for admissions or other discovery request, court order or subpoena
from any person or party related to this Agreement and/or Contractor’s related Work. City
has no obligation to, but may exercise discretion to represent Contractor and/or be present at
any deposition, hearing or similar proceeding. Contractor agrees to cooperate fully with City
and to provide the City an opportunity to review any response to discovery requests provided
by Contractor. However, City's right to review any such response does not grant or imply a
right of City to control, direct, dictate or rewrite said response.




11.

RELATIONSHIP TO CITY.

111

11.2

11.3

114

Independent Contractor. Contractor is and shall at all times remain as to the City a
wholly independent contractor. The personnel performing the Work under this
Agreement on behalf of Contractor shall at all times be under Contractor's exclusive
direction and control. Neither City nor any of its officers, employees or agents shall have
control over the conduct of Contractor or any of Contractor's officers, employees,
subcontractors, or agents, except as set forth in this Agreem ontractor shall not at
any time or in any manner represent that it or an its officers, employees,
subcontractors or agents are in any manner officer oyees or agents of City.
Contractor shall not incur or have the power to in , obligation or liability
whatever against City, or bind City in any manner

No Employee Privileges. No City employ i to Contractor in
connection with the performance of t . fees paid to
Contractor as provided in the Agree i or other
compensation to Contractor for perform er for City. Cityshall not be

liable for compensation or indemnification
of performing Work hereunder.

Contractor Duty to City.
provide complete and accurate
under this contract shall likewis
other third perso i

d warrants to City that it presently has no
quire any interests, direct or indirect, financial

Contractor certifies that neither he nor any of his officer,
or agents has or will have any prohibited financial interest

Contractor declares and warrants that no undue influence or pressure
concert with any officer or employee of City in connection with the
plementation of this Agreement, including any method of coercion,
ancial arrangement or financial inducement. No officer or employee of

employee, subcontractor or agent of Contractor, in connection with the award of this
Agreement or any Work to be conducted as a result of this Agreement. Violation of this
Section shall be a material breach of this Agreement entitling City to any and all
remedies at law or in equity.



12.

11.6

Third Party Beneficiaries. This Agreement is entered into solely for the benefit of the
City and the Contractor and will not confer any rights upon any person not expressly a
party to this Agreement.

GENERAL PROVISIONS.

12.1

12.2

12.3

12.5

12.6

Further Assurances. City and Contractor each agree to cooperate with one another, to
use their best efforts, to act in good faith, and to promptly pe such acts and execute
such documents or instruments as are reasonably necess proper to consummate
the transactions contemplated by this Agreement.

Notices. All notices, requests, demands and other

shall be in writing and shall be deemed to have

personally served or on the second day

registered or certified, return receipt reque
Tlactor:
[Insert contact name]
[Insert company name]

follows:
[Insert address]
[Insert city, state and zip]
. [Insert number]
Insert number]

under this Agreement
e date of service if
first-class mail,
addressed as

To City:
Dave Durflinger, City Manager
City of Carpinteria

5775 Carpinteria Avenue
Carpinteria, CA 93013-2698
P: (805) 684-5405

F: (805) 684-5304

vith such laws and regulatlons The City and its officers and
able at law or in equity occasioned by failure of the Contractor

ity agrees to timely notify Contractor of the receipt of any third party
Agreement.

all times during the term of this Agreement, Contractor and all officer
» bcontractors or agents of Contractor shall have in full force and effect, all
licenses required by law for the performance of Work described in this Agreement.

Labor Conditions. City is a public entity in the state of California, and therefore, City
and Contractor are subject to the provisions of the Government Code and the Labor Code
of the state of California. All provisions of law applicable to public contracts and/or this
Agreement are incorporated herein by this reference and are made a part of this
Agreement to the same extent as if they were fully stated in the Agreement and shall be




12.7

12.8

12.9

12.10

12.11

12.12

complied with by Contractor. Copies of the prevailing rate of per diem wages are on file
at its principal office, which shall be made available to any interested party on. This
Agreement is subject to compliance monitoring and enforcement by the Department of
Industrial Relations.

Labor Requirements. Contractor shall abide by all federal and California laws and
regulations regarding wages, including, without limitation, the Fair Labor Standards Act
and the California Labor Code, which, in part, mandate that 8hours’ labor constitutes a
legal days’ work, and require Contractor to pay the general prevailing wage rates. The
California statutory provisions for penalties for failuredo pay prevailing wages will be
enforced and the statutory provisions for penalties forfailureitorxcomply with California’s
wage and hour laws will be enforced. In addition, Captractor mustsecure the payment of
workers’ compensation to its employees as provided by Californialaw. Contractor must
also comply with the statutory requirementsdrelating to the employment, of apprentices.
Additionally, Contractor is required to comply with all statutory requirements relating to
certified payroll records, including the ghaintenance of the,records, their certification, and
their availability for inspection.

Discrimination. No person shall be excluded from employment in the performance of
this Agreement on the grodndsSmef race, creed,“coler, sex, age, marital status, sexual
orientation or place of nationaboriginipContractor shalhcomply with all local, state, and
federal laws relating to equal employment opportunity rights.

Assignment. Coatractor shall notiassign the performance of this Agreement, nor any
part thereof, n@r any“monies due herednder, without prior written consent of City, which
shall have the sole discretion to consent to any proposed assignment. Specifically, but
without dimitation, monijes that may beeome due and monies that are due may not be
assignedwithout such gonsent (except to the extent that the effect of this restriction may
be limited 'y law), and unless speeifically Stated to the contrary in any written consent to
an_assignment, ne' assignment willirelease or discharge the assignor from any duty or
responsibility underthis Agreement.

City and Cantractor eachybinds itself, its successors, assigns and legal representatives to
the other party, its suecessors, assigns and legal representatives in respect of all
covenants, agreements and obligations contained in this Agreement.

Waiver. No walver of a provision of this Agreement shall constitute a waiver of any
other provisien, Whether or not similar. No waiver shall constitute a continuing waiver.
No walverghall be binding unless executed in writing by the party making the waiver.

Force Majeure. Neither Contractor nor City shall be liable for any delays resulting from
circumstances or causes beyond its reasonable control, including, without limitation, fire
or other casualty, act of God, strike or labor dispute, war or other violence, or any law,
order or requirement of any governmental agency or authority.

Construction of Terms. All parts of this Agreement shall in all cases be construed
according to their plain meaning and shall not be construed in favor or against either of




12.13

12.14

12.15

12.16

12.17

"CITY"

City of Carpinteri

the parties. If any term, provision, covenant or condition of this Agreement is held by a
court of competent jurisdiction to be invalid, void or unenforceable, in whole or in part,
the remainder of this Agreement shall remain in full force and effect and shall not be
affected, impaired or invalidated thereby. In the event of any provision shall be adjudged
invalid, void or unenforceable, the parties hereto agree to enter into a supplemental
agreement to effectuate the intent of the parties and the purposes of this Agreement.

e that the laws of the
d liabilities of the parties
is Agreement, with venue

Controlling Law. The City and Contractor understand an
State of California shall govern the rights, obligations, duti
to this Agreement and also govern the interpretatio
proper only in the County of Santa Barbara, State of

Authorization. All officers and individuals er documents on
behalf of the respective parties hereby certi he capacity and
have been duly authorized to execute said indicated.

itS;” which are
incorporated herein by this reference, ¢ entire Agreement between the
parties and supersedes all prior and contem S agreements, representations and
i altered, amended or modified only
iIs Agreement and by no other
or assert that this Agreement

by a supplemental writing
means. Each party waives an

orceable; e remainder of this Agreement shall not be
invalidated, and each such term and provision of this Agreement
eable to the fullest extent permitted by law.

parties ‘have executed this Agreement at the place and as of the date

"CONTRACTOR™
[Insert company name]

By: By:
[Insert name], Mayor [Insert authorized name], [Insert title]
ATTEST:

City of Carpinteria

10



By:
Fidela Garcia, CMC, City Clerk

APPROVED AS TO FORM:
City of Carpinteria

By:
Peter N. Brown, on behalf of

Brownstein Hyatt Farber Schreck, LLP

acting as City Attorney of the City of Carpinteria

11



EXHIBIT A

BASIC WORK

12



EXHIBITB

PAYMENT RATES AND SCHEDULE

13



EXHIBIT C

INSURANCE REQUIREMENTS

Without limiting Contractor’s indemnification of City, and prior to commencement of Work, Contractor shall
obtain, provide and maintain at its own expense during the term of this Agreement, policies of insurance of the

type and amounts described below and in a form that is satisfactory to City.

1. General liability insurance. Contractor shall maintain commercial general li nsurance with coverage at
least as broad as Insurance Services Office form CG 00 01, in an a ot less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal inj roperty damage. The policy
must include contractual liability that has not been amended. A restricting standard 1SO
“insured contract” language will not be accepted.

2. Automobile liability insurance. Contractor shall maintain auto broad as Insurance
Services Office form CA 00 01 covering bodily injury and i f the Contractor
arising out of or in connection with Work to be perform erage for any
owned, hired, non-owned or rented vehicles, in an am i le limit for
each accident.

3. Workers’ compensation insurance. Contractor shall maint Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance (with limits of at | 0,000).

4. Pollution and remediation liability insurag in pollution and remediation liability
insurance with limits of at least $2,000,000.

The Contractor shall submit to the City, along ce, a Waiver of Subrogation

. on of insurance shall be kept on file with City at all
ontract. City reserves the right to require complete, certified copies of all

all procure and maintain for the duration of the contract insurance
damages to property, which may arise from or in connection with

bverage provided by Contractor shall be primary and any insurance or self-

tained by City shall not be required to contribute with it. The limits of

ay be satisfied by a combination of primary and umbrella or excess insurance.
Any umbrella 0 S insurance shall contain or be endorsed to contain a provision that such coverage
shall also apply onva primary and non-contributory basis for the benefit of City before the City’s own
insurance or self-insurance shall be called upon to protect it as a named insured.

D. City’s rights of enforcement. In the event any policy of insurance required under this Agreement does not
comply with these specifications or is canceled and not replaced, 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.

insurance req

14



E. Acceptable insurers. All insurance policies shall be issued by an insurance company currently authorized
by the Insurance Commissioner to transact business of insurance or is on the List of Approved Surplus
Line Insurers in the State of California, with an assigned policyholders’ Rating of A- (or higher) and
Financial Size Category Class VII (or larger) in accordance with the latest edition of Best’s Key Rating
Guide, unless otherwise approved by the City’s Risk Manager.

F. Waiver of subrogation. All insurance coverage maintained or procured pursuant to this agreement shall be
endorsed to waive subrogation against City, its elected or appointed officers, agents, officials, employees
and volunteers or shall specifically allow Contractor or others providihg insurance evidence in
compliance with these specifications to waive their right of recovery prigr to"a loss. Contractor hereby
waives its own right of recovery against City, and shall require similar written express waivers and
insurance clauses from each of its subconsultants.

G. Enforcement of contract provisions (non estoppel). Contractor acknowledges and agrees that any actual or
alleged failure on the part of the City to inform Contractor, of¥pon-compliance, with any requirement
imposes no additional obligations on the City nor does it wai¥e any rights hereunder

H. Requirements not limiting. Requirements of specific coverage features or limits contaimed in this Section
are not intended as a limitation on coverage, limits orfother requirements, or a walver of any coverage
normally provided by any insurance. Specific reference to a given goverage feature iSforpurposes of
clarification only as it pertains to a given issue and is,not intendéd by any party or insured to be all
inclusive, or to the exclusion of other coverage, or aiwaiver of any type. If the Contractor maintains
higher limits than the minimums shown above, the City requires and shall be entitled to coverage for the
higher limits maintained by the Contragter, Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shalhbe available to'the €ity.

I.  Notice of cancellation. Contractor agrees toyoblige Itsyinsurance agenter broker and insurers to provide to
City with a thirty (30) day notice of cancellation (exeept for,.nonpayment,for which a ten (10) day notice
is required) or nonrenewal of coverage for each required coverage.!"

J. Additional insured status.@emeral liability paliciesshall provideior be endorsed to provide that City and
its officers, officials, employees, agents, and volunteers shall be additional insureds under such policies.
This provision shalldlso'apply to any excess/umbrella liability policies.

K. Prohibition of umdisclosed coverage limitations, None of the coverages required herein will be in
compliance with<these requirements if they include any limiting endorsement of any kind that has not
been first submittedo €ity and@pproved fiin.writing

L. Separation of Insureds. A Severability of<interests provision must apply for all additional insureds
ensuring that Centractor s insurance shall apply separately to each insured against whom claim is made or
suitdis brought,‘except with respect to the insurer’s limits of liability. The policy(ies) shall not contain any
eross-liability exclusions.

M{ Pass Through Clause.“Contractor-agrees to ensure that its sub-consultants, sub-contractors, and any other
party, involved with the ‘project who'is brought onto or involved in the project by Contractor, provide the
same minimum insurance coverage and endorsements required of Contractor. Contractor agrees to
moniter and review all such coverage and assumes all responsibility for ensuring that such coverage is
providedtin eonformity amith the requirements of this section. Contractor agrees that upon request, all
agreements‘with, consdltants, subcontractors, and others engaged in the project will be submitted to City
for review.

N. City’s right to revise specifications. The City reserves the right at any time during the term of the contract
to change the amounts and types of insurance required by giving the Contractor ninety (90) days advance
written notice of such change. If such change results in substantial additional cost to the Contractor, the
City and Contractor may renegotiate Contractor’s compensation.

O. Self-insured retentions. Any self-insured retentions must be declared to and approved by City. City
reserves the right to require that self-insured retentions be eliminated, lowered, or replaced by a

[1 1t may be difficult to obtain notice of cancellation to an additional insured from an insurer. As a precaution, you should require such
notice and be prepared to eliminate the requirement, or contract with a different vendor, depending on your perception of the risk.

15



deductible. Self-insurance will not be considered to comply with these specifications unless approved by
City.

P. Timely notice of claims. Contractor shall give City prompt and timely notice of claims made or suits
instituted that arise out of or result from Contractor’s performance under this Agreement, and that involve
or may involve coverage under any of the required liability policies.

Q. Additional insurance. Contractor shall also procure and maintain, at its own cost and expense, any
additional kinds of insurance, which in its own judgment may be necessary {0k, its proper protection and
prosecution of the Work.

16



EXHIBITD
WORKERS’ COMPENSATION STATEMENT

I am aware of the provisions of Section 3700 of the Labor Code which require every employer to be
insured against liability for workers’ compensation or to undertake self-insur in accordance with the
provisions of that code, and I will comply with such provisions before co ng the performance of

the work of this contract.

Acknowledged and Agreed:

17



	AGREEMENT FOR [INSERT SERVICE NAME] MAINTENANCE SERVICES
	A. City has determined that it is necessary and appropriate to engage a contractor to carry out the services described herein; and
	B. Contractor has represented itself as being fully qualified and available to perform the contracting services necessary to complete the work in a timely manner; and
	1. SERVICES.
	1.1 Basic Work.  City hereby retains Contractor to perform the services described and set forth in the attached Exhibit A (“Basic Work”), which is incorporated by this reference as though set forth in full.  Contractor agrees to furnish at his own exp...
	1.2 Additional Work.  In addition to the Basic Work, City may elect to have Contractor perform additional work that is beyond the current scope of the Basic Work (“Additional Work”).  Such Additional Work shall be mutually agreed to in advance and spe...

	2. PERFORMANCE.
	2.1 Standard of Performance.  Contractor shall faithfully, competently and diligently perform the obligations and responsibilities required by this Agreement, applying best management practices and the same standards of care utilized by persons common...
	All Work is to be completed in accordance with, and as applicable to the latest revision of Santa Barbara County’s Engineering Design Standards, City of Carpinteria Municipal Code, Caltrans Standard Specifications for Public Works Construction, and tr...
	2.2 Completion of Work. Work shall be completed within [Insert contract time] of the signed date of this Agreement, unless extended in writing by the City.
	2.3 Labor and Materials. Contractor agrees to furnish at his own expense all labor, materials, equipment, tools, transportation, and services necessary for the successful completion of the Work, except such materials, equipment and services as may be ...
	2.4 Review of Work.  Contractor shall furnish City with reasonable opportunities from time to time to ascertain whether the Work is being performed in accordance with this Agreement.  All work done and materials furnished shall be subject to final rev...
	2.5 Contract Administration.  The Public Works Director or his/her designee shall represent the City in all matters relating to the administration of this Agreement.  The Public Works Director or his/her designee shall have the authority to act on the...
	2.6 Representations and Warranties.  Contractor represents and warrants to City that: (i) its fulfillment of its obligations and, as applicable, performance the Work under this Agreement, will not violate any applicable or breach any contracts with th...

	3. TERM.  This Agreement shall be effective as of the date first above written and shall continue until tasks described herein are completed to the satisfaction of the City, but in no event later than [Insert contract time], unless sooner terminated p...
	4. COMPENSATION.
	4.1 Basic Work.  For Basic Work, City shall pay Contractor on a time and materials basis, not to exceed amount of [Insert dollar amount in words] ($[Insert dollar amount]) as full compensation for all labor, materials, equipment, tools, transportation...
	Contractor agrees that the above named price shall be full compensation for successful completion of the Basic Work pursuant to the terms outlined in Exhibit A, as well as for furnishing all said labor, materials, equipment, tools, transportation and ...
	4.2 Additional Work.  Contractor shall not be compensated for any Work rendered in connection with its performance of this Agreement which is in addition to the Basic Work, unless such Additional Work is authorized in advance and in writing in the met...
	4.3 Consideration. Contractor agrees to perform the Work according to the terms of this Agreement for the abovementioned price and City agrees to pay Contractor at the time, in the manner, and upon the conditions stipulated in this Agreement.  City an...
	4.4 Invoices.  Each and every payment by City shall be subject to City’s receipt of an invoice outlining the items for which payment is requested.  Payment to Contractor as to any undisputed fees shall be made, after verification of Contractor’s perfo...
	4.5 Withholding.  City reserves the right to withhold future payment to Contractor if any aspect of the Contractor’s work is found to be substantially inadequate.  City shall notify Contractor in writing of deficiencies believed to be substantially in...
	4.6 Taxes/Insurance/Licenses.  Contractor shall be solely responsible for the payment of any federal, state, or local income tax, social security tax, workers’ compensation insurance, state disability insurance, and any other taxes or insurance which ...

	5. RECORDS.
	5.1 Financial Records. Contractor shall maintain complete and accurate records with respect to sales, costs, expenses, receipts and other such information required by City that relate to the performance of Work under this Agreement.  Contractor shall ...
	5.2 Access to Records.  Contractor shall provide free access to the representatives of City or its designees at reasonable times to books and records as set forth in Section 5.1; shall give City the right to examine and audit said books and records; s...
	5.3 Original Records.  Upon completion of, or in the event of termination or suspension of this Agreement, all completed and incomplete original agreements, data, documents, designs, drawings, exhibits, maps, models, computer files, reports, studies, ...

	6. TERMINATION.
	6.1 Termination Without Cause.  This Agreement may be terminated by either party for any reason upon ten (10) days prior written notice by the terminating party to the other party. In the event of a termination, the date of termination shall be deemed...
	6.2 Termination With Cause.  City may terminate this Agreement with cause, effective immediately upon written notice of such termination to the other party and failure of the breaching party to correct to the City’s satisfaction within five (5) days o...
	6.3 Performance and Payment Upon Termination.  In the event this Agreement is terminated, with or without cause, City shall pay Contractor for the outstanding balance owed for Work performed up to the time of termination.  Upon termination of the Agre...
	6.4 Termination Upon Mutual Consent.  This Agreement may also be terminated by mutual consent of the Parties and in accordance with the terms and conditions of any plan of termination established by the Parties. In the event of a termination by mutual...

	7. DISPUTE RESOLUTION.  If any dispute, claim or disagreement shall arise relative to the interpretation or enforcement of this Agreement, the Parties shall use commercially reasonable efforts to settle the dispute, claim or disagreement. To this end,...
	8. INSURANCE.  Prior to the beginning of the Work and for the duration of this Agreement, Contractor shall maintain insurance coverage as specified in the attached Exhibit C, which is incorporated by this reference as though set forth in full.
	9. INDEMNIFICATION.  To the fullest extent permitted by law, Contractor shall indemnify, protect, defend and hold harmless City and any of its officials, employees and agents (“Indemnified Parties”) from and against any and all losses, liabilities, ob...
	10. Release of Information.
	10.1 Confidentiality.  All information gained by Contractor in performance of this Agreement shall be considered confidential and shall not be released except to the City, directly or indirectly, by Contractor without City's prior written authorizatio...
	10.2 Notice and Cooperation.  Contractor shall promptly notify the City Manager and City Attorney in writing if Contractor, its officers, employees, agents or subcontractors are served with any summons, complaint, subpoena, notice of deposition, reque...

	11. Relationship to City.
	11.1 Independent Contractor.  Contractor is and shall at all times remain as to the City a wholly independent contractor.  The personnel performing the Work under this Agreement on behalf of Contractor shall at all times be under Contractor's exclusiv...
	11.2 No Employee Privileges.  No City employee benefits shall be available to Contractor in connection with the performance of this Agreement.  Except for the fees paid to Contractor as provided in the Agreement, City shall not pay salaries, wages or ...
	11.3 Contractor Duty to City.  Contractor understands and agrees that its responsibility to provide complete and accurate Work is owed solely to City and that its accountability under this contract shall likewise be solely to City and not to any City ...
	11.4 Interest of Contractor.  Contractor agrees to comply with all applicable conflict of interest codes. Contractor represents and warrants to City that it presently has no interests, and covenants that it shall not acquire any interests, direct or i...
	11.5 Undue Influence.  Contractor declares and warrants that no undue influence or pressure is used against or in concert with any officer or employee of City in connection with the award, terms or implementation of this Agreement, including any metho...
	11.6 Third Party Beneficiaries.  This Agreement is entered into solely for the benefit of the City and the Contractor and will not confer any rights upon any person not expressly a party to this Agreement.

	12. GENERAL PROVISIONS.
	12.1 Further Assurances.  City and Contractor each agree to cooperate with one another, to use their best efforts, to act in good faith, and to promptly perform such acts and execute such documents or instruments as are reasonably necessary and proper...
	12.2 Notices.  All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given on the date of service if personally served or on the second day after mailing if mailed by fir...
	12.3 Legal Responsibilities.  Contractor shall keep itself informed of state, federal and laws and regulations which in any manner affect those employed by it or in any way affect the performance of its Work pursuant to this Agreement.  The Contractor...
	12.4 Notice of Claims. City agrees to timely notify Contractor of the receipt of any third party claim related to the Agreement.
	12.5 Licenses.  At all times during the term of this Agreement, Contractor and all officer employees, subcontractors or agents of Contractor shall have in full force and effect, all licenses required by law for the performance of Work described in thi...
	12.6 Labor Conditions.  City is a public entity in the state of California, and therefore, City and Contractor are subject to the provisions of the Government Code and the Labor Code of the state of California.  All provisions of law applicable to pub...
	12.7 Labor Requirements.  Contractor shall abide by all federal and California laws and regulations regarding wages, including, without limitation, the Fair Labor Standards Act and the California Labor Code, which, in part, mandate that 8 hours’ labor...
	12.8 Discrimination.  No person shall be excluded from employment in the performance of this Agreement on the grounds of race, creed, color, sex, age, marital status, sexual orientation or place of national origin.  Contractor shall comply with all lo...
	12.9 Assignment.  Contractor shall not assign the performance of this Agreement, nor any part thereof, nor any monies due hereunder, without prior written consent of City, which shall have the sole discretion to consent to any proposed assignment. Spe...
	City and Contractor each binds itself, its successors, assigns and legal representatives to the other party, its successors, assigns and legal representatives in respect of all covenants, agreements and obligations contained in this Agreement.
	12.10 Waiver.  No waiver of a provision of this Agreement shall constitute a waiver of any other provision, whether or not similar.  No waiver shall constitute a continuing waiver.  No waiver shall be binding unless executed in writing by the party ma...
	12.11 Force Majeure. Neither Contractor nor City shall be liable for any delays resulting from circumstances or causes beyond its reasonable control, including, without limitation, fire or other casualty, act of God, strike or labor dispute, war or ot...
	12.12 Construction of Terms.  All parts of this Agreement shall in all cases be construed according to their plain meaning and shall not be construed in favor or against either of the parties.  If any term, provision, covenant or condition of this Agr...
	12.13 Controlling Law.  The City and Contractor understand and agree that the laws of the State of California shall govern the rights, obligations, duties and liabilities of the parties to this Agreement and also govern the interpretation of this Agre...
	12.14 Authorization.  All officers and individuals executing this and other documents on behalf of the respective parties hereby certify and warrant that they have the capacity and have been duly authorized to execute said documents on behalf of the e...
	12.15 Entire Agreement.  This Agreement, along with its attached exhibits, which are incorporated herein by this reference, constitutes the entire Agreement between the parties and supersedes all prior and contemporaneous agreements, representations a...
	12.16 Counterparts.  This Agreement may be executed in counterparts, each of which shall remain in full force and effect as to each party.
	12.17 Severability. In the event that any term or provision of this Agreement shall be held to be invalid, void or unenforceable, then the remainder of this Agreement shall not be affected, impaired or invalidated, and each such term and provision of ...


	5. Other provisions or requirements




