PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (“Agreement”) is entered into and is
effective as of [month] [day], [year] (“Effective Date”) and is between the City of Calimesa,
a California municipal corporation (“City”) and [Consultant’s Legal Name], a [Legal Form
of Entity and state of formation, e.g., California corporation, limited partnership, limited
liability company] (“Consultant”). City and Consultant are sometimes referred to herein as
the “Parties”, and individually as a “Party”.

RECITALS

A. City issued Request for Proposals on January 20, 2026, titled “City Hall
Architectural, Space Planning, Interior Design, AV/IT, and Exterior Design Services”.
Consultant submitted a proposal dated in response to the RFP.

B. Consultant represents that it is qualified to perform such services by virtue
of its experience and the training, education, and expertise of its principals and
employees.

C. City desires to retain Consultant as an independent contractor and
Consultant desires to serve City to perform these services in accordance with the terms
and conditions of this Agreement.

NOW THEREFORE, in consideration of the Parties’ performance of the promises,
covenants, and conditions stated herein, the Parties therefore agree as follows:

AGREEMENT
1. CONSULTANT’S SERVICES.

A. Scope of Services. Consultant shall perform the services described in the
Scope of Services (the “Services”) for architectural and engineering services for the new
City Hall, attached as Exhibit A. City may request, in writing, changes in the Scope of
Services to be performed. Any changes to the scope or cost of work must be in writing
and mutually agreed upon by the Parties.

B. Party Representatives. For the purposes of this Agreement, the City
Representative shall be the City Manager, or such other person designated in writing by
the City Manager (the “City Representative”). For the purposes of this Agreement, the
Consultant Representative shall be [Name], [Title] (the “Consultant Representative”). The
Consultant Representative shall directly manage Consultant’'s Services under this
Agreement. Consultant shall not change the Consultant Representative without City’s
prior written consent.




C. Time for Performance. Consultant shall commence the Services on the
Effective Date and shall perform all Services by the deadline established by the City
Representative or, if no deadline is established, with reasonable diligence.

D. Standard of Performance. Consultant shall perform all Services under this
Agreement in accordance with the standard of care generally exercised by like
professionals under similar circumstances and in a manner reasonably satisfactory to
City.

E. Personnel. Consultant has, or will secure at its own expense, all personnel
required to perform the Services required under this Agreement. All of the Services
required under this Agreement shall be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such Services.

F. Compliance with Laws. Consultant shall comply with all applicable federal,
state and local laws, ordinances, codes, regulations and requirements.

G. Permits and Licenses. Consultant shall obtain and maintain during the
Agreement term all necessary licenses, permits and certificates required by law for the
provision of Services under this Agreement, including a business license.

2. TERM.

The term of this Agreement shall be from the Effective Date through [Month] [Day],
[Year], unless sooner terminated as provided in Section 12 of this Agreement or extended
as by the written consent of both parties.

3. COMPENSATION.

A. Compensation. As full compensation for Services satisfactorily rendered,
City shall pay Consultant in accordance with the Approved Fee Schedule attached hereto
as Exhibit B. In no event shall Consultant be paid more than $[Numerical Amount] (the
“Maximum Compensation”) for such Services.

B. Expenses. The amount set forth in paragraph 3.A. above includes
reimbursement for all expenditures incurred in the performance of this Agreement.

C. Unauthorized Services and Unanticipated Expenses. City will not pay for
any services not specified in the Scope of Services, unless the City Council or the City
Representative, if applicable, and the Consultant Representative authorize such services
in writing prior to Consultant’s performance of those services or incurrence of additional
expenses. Any additional services authorized by the City Council, or (where authorized)
the City Manager shall be compensated at the rates set forth in Exhibit B, or, if not
specified, at a rate mutually agreed to by the Parties. At the request of the Consultant,
the City Council may, in writing, reimburse Consultant for an unanticipated expense at its




actual cost. City shall make payment for additional services and expenses in accordance
with Section 4 of this Agreement.

4, METHOD OF PAYMENT.

A. Invoices. Consultant shall submit to City an invoice, on a monthly basis, for
the Services performed pursuant to this Agreement. Each invoice shall itemize the
Services rendered during the billing period, the days worked, number of hours worked,
the hourly rates charged, if applicable, and the amount due. City shall review each invoice
and notify Consultant in writing within ten Business days of receipt of any disputed invoice
amounts.

B. Payment. City shall pay all undisputed invoice amounts within 30 calendar
days after receipt up to the Maximum Compensation set forth in Section 3 of this
Agreement. City does not pay interest on past due amounts. City shall not withhold federal
payroll, state payroll or other taxes, or other similar deductions, from payments made to
Consultant. Notwithstanding the preceding sentence, if Consultant is a nonresident of
California, City will withhold the amount required by the Franchise Tax Board pursuant to
Revenue and Taxation Code Section 18662 and applicable regulations.

C. Audit of Records. Upon 24-hour notice from the City, Consultant shall make
all records, invoices, time cards, cost control sheets and other records maintained by
Consultant in connection with this Agreement available during Consultant’s regular
working hours to City for review and audit by City. City’s rights under this Section 4.C
shall survive for two years following the expiration or earlier termination of this Agreement.

5. INDEPENDENT CONTRACTOR.

Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of City. Neither City nor any of its agents shall have control over the conduct of
Consultant or any of Consultant’'s employees, except as set forth in this Agreement.
Consultant will determine the means, methods, and details of performing the services.
Any additional personnel performing services under this Agreement on behalf of
Consultant shall also not be employees of City and shall at all times be under Consultant’s
exclusive direction and control. Consultant shall not, at any time, or in any manner,
represent that it or any of its officers, agents or employees are in any manner employees
of City.

6. INFORMATION AND DOCUMENTS.

A. Consultant covenants that all data, reports, documents, discussion, or other
information (collectively “Data”) developed or received by Consultant or provided for
performance of this Agreement are deemed confidential and shall not be disclosed or
released by Consultant without prior written authorization by City. City shall grant such
authorization if applicable law requires disclosure. Consultant, its officers, employees,
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agents, or subcontractors shall not without written authorization from the City Manager or
unless requested in writing by the City Attorney, voluntarily provide declarations, letters
of support, testimony at depositions, response to interrogatories or other information
concerning the work performed under this Agreement or relating to any project or property
located within the City. A response to a subpoena or court order shall not be considered
“voluntary,” provided Consultant gives City notice of such court order or subpoena.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents or subcontractors be served with any summons, complaint, subpoena,
notice of deposition, request for documents, interrogatories, request for admissions or
other discovery request, court order or subpoena from any party regarding this Agreement
and the work performed thereunder or with respect to any project or property located
within the City. City may, but has no obligation to, represent Consultant or be present at
any deposition, hearing or similar proceeding. Consultant agrees to cooperate fully with
City and to provide City with the opportunity to review any response to discovery requests
provided by Consultant. However, City’s right to review any such response does not imply
or mean the right by City to control, direct or rewrite the response.

C. All Data required to be furnished to City in connection with this Agreement
shall become City’s property, and City may use all or any portion of the Data submitted
by Consultant as City deems appropriate. Upon completion of, or in the event of
termination or suspension of this Agreement, all original documents, designs, drawings,
maps, models, computer files containing data generated for the Services, surveys, notes,
and other documents prepared in the course of providing the Services shall become City’s
sole property and may be used, reused or otherwise disposed of by City without
Consultant’s permission. Consultant may take and retain copies of the written products
as desired, but the written products shall not be the subject of a copyright application by
Consultant.

D. Consultant’s covenants under this Section shall survive the expiration or
termination of this Agreement.

7. CONFLICTS OF INTEREST.

A. Consultant affirms that it presently has no interest and shall not acquire any
interest, direct or indirect, which may be affected by the Services, or which would conflict
in any manner with the performance of the Services contemplated by this Agreement.
Consultant further covenants that, in performance of this Agreement, no person having
any such interest shall be employed by it. Furthermore, Consultant shall avoid the
appearance of having any interest, which would conflict in any manner with the
performance of the Services. Consultant and its officers, employees, associates and
subcontractors, if any, shall comply with all conflict of interest statutes of the State of
California applicable to Consultant’s Services under this Agreement, including the
Political Reform Act (Gov. Code § 81000, et seq.) and Government Code Section 1090.
During the term of this Agreement, Consultant may perform similar Services for other



clients, but Consultant and its officers, employees, associates and subcontractors shall
not, without the City Representative’s prior written approval, perform work for another
person or entity for whom Consultant is not currently performing work that would require
Consultant or one of its officers, employees, associates or subcontractors to abstain from
a decision under this Agreement pursuant to a conflict of interest statute. Consultant shall
incorporate a clause substantially similar to this Section into any subcontract that
Consultant executes in connection with the performance of this Agreement.

B. Consultant further warrants and maintains that it has not employed or
retained any person or entity, other than a bona fide employee working exclusively for
Consultant, to solicit or obtain this Agreement. Nor has Consultant paid or agreed to pay
any person or entity, other than a bona fide employee working exclusively for Consultant,
any fee, commission, gift, percentage, or any other consideration contingent upon the
execution of this Agreement. Upon any breach or violation of this warranty, City shall have
the right, at its sole and absolute discretion, to terminate this Agreement without further
liability, or to deduct from any sums payable to Consultant hereunder the full amount or
value of any such fee, commission, percentage or gift.

C. All Consultant warrants and maintains that it has no knowledge that any
officer or employee of City has any interest, whether contractual, noncontractual,
financial, proprietary, or otherwise, in this transaction or in the business of Consultant,
and that if any such interest comes to the knowledge of Consultant at any time during the
term of this Agreement, Consultant shall immediately make a complete, written disclosure
of such interest to City, even if such interest would not be deemed a prohibited “conflict
of interest” under applicable laws as described in this subsection.

8. INDEMNIFICATION, HOLD HARMLESS, AND DUTY TO DEFEND.

A. Indemnity for Design Professional Services.

To the fullest extent permitted by law, Consultant shall, at its sole cost and
expense, protect, indemnify, and hold harmless City and its elected officials, officers,
attorneys, agents, employees, designated volunteers, successors, assigns and those City
agents serving as independent contractors in the role of City officials (each an
‘Indemnitee” and collectively “Indemnitees”), from and against any and all damages,
costs, expenses, liabilities, claims, demands, causes of action, proceedings, judgments,
penalties, liens, and losses of any nature whatsoever, including fees of accountants,
attorneys, or other professionals and all costs associated therewith, and reimbursement
of attorney’s fees and costs of defense (collectively “Liabilities”), whether actual, alleged
or threatened, which arise out of, are claimed to arise out of, pertain to, or relate to, in
whole or in part, the negligence, recklessness or willful misconduct of Consultant, its
officers, agents, servants, employees, subcontractors, material men, consultants or their
officers, agents, servants or employees (or any entity or individual that Consultant shall
bear the legal liability thereof) in the performance of design professional services under



this Agreement by a “design professional,” as the term is defined under California Civil
Code Section 2782.8(c).

B. Other Indemnities.

1) Other than in the performance of design professional services, and
to the maximum extent permitted by law, Consultant shall at its sole cost and expense,
indemnify, defend, and hold harmless each and every Indemnitee from and against any
and all liabilities, damages, losses, expenses, claims, demands, suits, fines, or judgments
(each, a “Claim,” and collectively, the “Claims®), including reasonable attorneys’ fees,
costs, and expenses incidental thereto, which may be suffered by, incurred by, accrued
against, charged to, or recoverable from any Indemnitee, by reason of any Claim arising
out of or relating to any act, error or omission, negligence, or misconduct of Consultant,
its officers, directors, agents, employees, and/or subcontractors, during the performance
of this Agreement, including, without limitation, Claims arising out of or relating to:
(i) bodily injury (including death) or damage to tangible personal or real property; (ii) non-
payment of any payment required to be paid to subcontractors, if any, of Company;
(iii) any material misrepresentation or breach of warranty set forth in this Agreement; (iv)
Consultant’s professional services; and (v) any material breach of any covenant set forth
in this Agreement; provided, however, that the foregoing indemnity shall not apply to the
extent the applicable Claim resulted from the negligent acts or omissions, or willful
misconduct, of an Indemnitee arising from the sole negligence or willful misconduct of the
Indemnitees as determined by court decision or by the agreement of the Parties.

2) Consultant shall pay all required taxes on amounts paid to
Consultant under this Agreement, and indemnify and hold City harmless from any and all
taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement.

3) Consultant shall fully comply with the workers’ compensation law
regarding Consultant and Consultant’'s employees. Consultant shall indemnify and hold
City harmless from any failure of Consultant to comply with applicable workers’
compensation laws.

4) City may offset against the amount of any fees due to Consultant
under this Agreement any amount due to City from Consultant as a result of Consultant’s
failure to promptly pay to City any reimbursement or indemnification arising under this
subparagraph B.2).

5) Consultant shall 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 Consultant in the performance
of this Agreement. If Consultant fails to obtain such indemnity obligations, Consultant
shall be fully responsible and indemnify, hold harmless and defend the Indemnitees from
and against any and all Claims at law or in equity, whether actual, alleged or threatened,



which arise out of, are claimed to arise out of, pertain to, or relate to the acts or omissions
of Consultant’s subcontractor, its officers, agents, servants, employees, subcontractors,
materialmen, consultants or their officers, agents, servants or employees (or any entity or
individual that Consultant’s subcontractor shall bear the legal liability thereof) in the
performance of this Agreement, including the Indemnitees’ active or passive negligence,
except for Liabilities arising from the sole negligence or willful misconduct of the
Indemnitees as determined by final arbitration or by court decision or by the agreement
of the Parties.

C. Indemnification Procedures. Promptly after receipt by City of a threat,
notice, or filing of any Liabilities or Claim against an Indemnitee, City shall give notice
thereof to Consultant, provided that failure to give or delay in giving such notice shall not
relieve Consultant of any obligation it may have to the Indemnitee except to the extent
that Consultant demonstrates that the defense of the Liabilities or Claim is prejudiced
thereby. Consultant shall have sole control of the defense and of all negotiations for
settlement of any Liabilities or Claim and City shall not independently defend or respond
to any Liabilities or Claim; provided, however, that: (i) City may defend or respond to any
Liabilities or Claim, at Consultant’s expense, if City’s counsel determines, in its sole
discretion, that such defense or response is necessary to preclude a default judgment
from being entered against an Indemnitee; and (ii) City shall have the right, at its own
expense, to monitor Consultant’s defense of any Liabilities or Claim. At Consultant’s
request, City shall reasonably cooperate with Consultant in defending against or settling
any Liabilities or Claim; provided, however, that Consultant shall reimburse City for all
reasonable out-of-pocket costs incurred by City (including, without limitation, reasonable
attorneys’ fees and expenses) in providing such cooperation.

D. Workers” Compensation Acts not Limiting. Consultant’s indemnifications
and obligations under this Section, or any other provision of this Agreement, shall not be
limited by the provisions of any workers’ compensation act or similar act. Consultant
expressly waives its statutory immunity under such statutes or laws as to City, its officers,
agents, employees and volunteers.

E. Insurance Requirements not Limiting. City does not, and shall not, waive
any rights that it may possess against Consultant because of the acceptance by City, or
the deposit with City, of any insurance policy or certificate required pursuant to this
Agreement. The indemnities in this Section shall apply regardless of whether or not any
insurance policies are determined to be applicable to the Liabilities, Claim, tax,
assessment, penalty or interest asserted against City.

F. Survival of Terms. Consultant’s indemnifications and obligations under this
Section shall survive the expiration or termination of this Agreement.




9. INSURANCE.

A. Minimum Scope and Limits of Insurance. Consultant shall procure and 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 a minimum limit of
$2,000,000.00 per occurrence for bodily injury, personal injury and property damage and
a general aggregate limit of $2,000,000.00 per project or location. If Consultant is a limited
liability company, the commercial general liability coverage shall be amended so that
Consultant and its managers, affiliates, employees, agents and other persons necessary
or incidental to its operation are insureds.

2) Automobile Liability Insurance for any owned, non-owned or hired
vehicle used in connection with the performance of this Agreement with a combined single
limit of $2,000,000.00 per accident for bodily injury and property damage. If Consultant
does not use any owned, non-owned or hired vehicles in the performance of Services
under this Agreement, Consultant shall obtain a non-owned auto endorsement to the
Commercial General Liability policy required under subparagraph A.1) of this Section.

3) Workers’ Compensation Insurance as required by the State of
California and Employer’s Liability Insurance with a minimum limit of $1,000,000.00 per
accident for bodily injury or disease. If Consultant has no employees while performing
Services under this Agreement, workers’ compensation policy is not required, but
Consultant shall execute a declaration that it has no employees.

4) Professional Liability/Errors and Omissions Insurance with minimum
limits of $2,000,000.00 per claim and in aggregate.

B. Acceptability of Insurers. The insurance policies required under this Section
shall be issued by an insurer admitted to write insurance in the State of California with a
rating of A:VIl or better in the latest edition of the A.M. Best Insurance Rating Guide. Self-
insurance shall not be considered to comply with the insurance requirements under this
Section.

C. Additional Insured. The commercial general and automobile liability policies
shall contain an endorsement naming City and its elected and appointed officials, officers,
employees, agents and volunteers as additional insureds. This provision shall also apply
to any excess/umbrella liability policies.

D. Primary and Non-Contributing. The insurance policies required under this
Section shall apply on a primary non-contributing basis in relation to any other insurance
or self-insurance available to City. Any insurance or self-insurance maintained by City, its
elected and appointed officials, officers, employees, agents or volunteers, shall be in
excess of Consultant’s insurance and shall not contribute with it.




E. Consultant’s Waiver of Subrogation. The insurance policies required under
this Section shall not prohibit Consultant and Consultant’'s employees, agents or
subcontractors from waiving the right of subrogation prior to a loss. Consultant hereby
waives all rights of subrogation against City.

F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured
retentions must be declared to and approved by the City. At City’s option, Consultant shall
either reduce or eliminate the deductibles or self-insured retentions with respect to City,
or Consultant shall procure a bond guaranteeing payment of losses and expenses.

G. Cancellations or Modifications to Coverage. Consultant shall not suspend,
void, cancel, reduce or otherwise modify the insurance policies required by this Section
during the term of this Agreement. The commercial general and automobile liability
policies required under this Agreement shall be endorsed to state that should the issuing
insurer cancel the policy before the expiration date, the issuing insurer will endeavor to
mail 30 days’ prior written notice to City. If any insurance policy required under this
Section is canceled or reduced in coverage or limits, Consultant shall, within two Business
Days of notice from the insurer, phone, fax or notify City via certified mail, return receipt
requested, of the cancellation of or changes to the policy.

H. City Remedy for Noncompliance. If Consultant does not maintain the
policies of insurance required under this Section in full force and effect during the term of
this Agreement, or in the event any of Consultant’s policies do not comply with the
requirements under this Section, City may either immediately terminate this Agreement
or, if insurance is available at a reasonable cost, City may, but has no duty to, take out
the necessary insurance and pay, at Consultant's expense, the premium thereon.
Consultant shall promptly reimburse City for any premium paid by City or City may
withhold amounts sufficient to pay the premiums from payments due to Consultant.

l. Evidence of Insurance. Prior to the performance of Services under this
Agreement, Consultant shall furnish City’s Risk Manager with a certificate or certificates
of insurance and all original endorsements evidencing and effecting the coverages
required under this Section. The endorsements are subject to City’s approval. Consultant
may provide complete, certified copies of all required insurance policies to City.
Consultant shall maintain current endorsements on file with City’s Risk Manager.
Consultant shall provide proof to City’s Risk Manager that insurance policies expiring
during the term of this Agreement have been renewed or replaced with other policies
providing at least the same coverage. Consultant shall furnish such proof at least two
weeks prior to the expiration of the coverages.

J. Indemnity Requirements not Limiting. Procurement of insurance by
Consultant shall not be construed as a limitation of Consultant’s liability or as full
performance of Consultant’s duty to indemnify City under Section 8 of this Agreement.



K. Subcontractor Insurance Requirements. Consultant shall require each of its
subcontractors that perform Services under this Agreement to maintain insurance
coverage that meets all of the requirements of this Section.

10. MUTUAL COOPERATION.

A. City’s Cooperation. City shall provide Consultant with all pertinent Data,
documents and other requested information as is reasonably available for Consultant’s
proper performance of the Services required under this Agreement.

B. Consultant’s Cooperation. In the event any claim or action is brought
against City relating to Consultant's performance of Services rendered under this
Agreement, Consultant shall render any reasonable assistance that City requires.

11. RECORDS AND INSPECTIONS.

Consultant shall maintain complete and accurate records with respect to time,
costs, expenses, receipts, correspondence, and other such information required by City
that relate to the performance of the Services. All such records shall be maintained in
accordance with generally accepted accounting principles and shall be clearly identified
and readily accessible. Consultant shall provide free access to City, its designees and
representatives at reasonable times, and shall allow City to examine and audit the books
and records, to make transcripts therefrom as necessary, and to inspect all work, data,
documents, proceedings and activities related to this Agreement. Such records, together
with supporting documents, shall be maintained for a period of three years after receipt
of final payment.

12. TERMINATION OF AGREEMENT.

A. Right to Terminate. City may terminate this Agreement at any time, at will,
for any reason or no reason, after giving written notice to Consultant at least five (5)
calendar days before the termination is to be effective. Consultant may terminate this
Agreement at any time, at will, for any reason or no reason, after giving written notice to
City at least sixty (60) calendar days before the termination is to be effective.

B. Obligations upon Termination. Consultant shall cease all work under this
Agreement on or before the effective date of termination specified in the notice of
termination. Consultant shall deliver to City all materials, reports, documents, notes or
other written materials compiled through the last working day this Agreement is in effect.
In the event of City’'s termination of this Agreement due to no fault or failure of
performance by Consultant, City shall pay Consultant based on the percentage of work
satisfactorily performed up to the effective date of termination. In no event shall
Consultant be entitled to receive more than the amount that would be paid to Consultant
for the full performance of the Services required by this Agreement. Consultant shall have
no other claim against City by reason of such termination, including any claim for
compensation.
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13. FORCE MAJEURE.

Consultant shall not be liable for any failure to perform its obligations under this
Agreement if Consultant presents acceptable evidence, in City’s sole judgment, that such
failure was due to acts of God, embargoes, inability to obtain labor or materials or
reasonable substitutes for labor or materials, governmental restrictions, judicial orders,
enemy or hostile governmental action, civil commotion, fire or other casualty, or other
causes beyond Consultant’s reasonable control and not due to any act by Consultant.

14. DEFAULT.

A. Consultant’s failure to comply with the provisions of this Agreement shall
constitute a default. In the event that Consultant is in default for cause under the terms of
this Agreement, City shall have no obligation or duty to continue compensating Consultant
for any work performed after the date of default.

B. In addition to the right to terminate pursuant to Section 12, if the City
Manager determines that Consultant is in default in the performance of any of the terms
or conditions of this Agreement, City shall serve Consultant with written notice of the
default. Consultant shall have ten (10) calendar days after service upon it of the notice in
which to cure the default by rendering a satisfactory performance. In the event that
Consultant fails to cure its default within such period of time, City may, notwithstanding
any other provision of this Agreement, terminate this Agreement without further notice
and without prejudice to any other remedy to which it may be entitled at law, in equity or
under this Agreement.

15. NOTICES.

Any notice, consent, request, demand, bill, invoice, report or other communication
required or permitted under this Agreement shall be in writing and conclusively deemed
effective: (a) on personal delivery, (b) on confirmed delivery by courier service during
Consultant’s and City’s regular business hours, or (c) three (3) Business Days after
deposit in the United States mail, by first class mail, postage prepaid, and addressed to
the Party to be notified as set forth below:

If to City: If to Consultant:

Attn:

City of Calimesa

908 Park Avenue
Calimesa, California 92320
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With a courtesy copy to:

City Attorney
908 Park Avenue
Calimesa, California 92320

16. NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY.

In the performance of this Agreement, Consultant shall not discriminate against
any employee, subcontractor or applicant for employment because of race, color,
religious creed, sex, gender, gender identity, gender expression, marital status, national
origin, ancestry, age, physical disability, mental disability, medical condition, genetic
information, sexual orientation or other basis prohibited by law. Consultant will take
affirmative action to ensure that subcontractors and applicants are employed, and that
employees are treated during employment, without regard to their race, color, religious
creed, sex, gender, gender identity, gender expression, marital status, national origin,
ancestry, age, physical disability, mental disability, medical condition, genetic information
or sexual orientation.

17. PROHIBITION OF ASSIGNMENT AND DELEGATION.

Consultant shall not assign any of its rights or delegate any of its duties under this
Agreement, either in whole or in part, and whether by assignment or novation, without
City’s prior written consent. City’s consent to an assignment of rights under this
Agreement shall not release Consultant from any of its obligations or alter any of its
primary obligations to be performed under this Agreement. Any attempted assignment or
delegation in violation of this Section shall be void and of no effect and shall entitle City
to terminate this Agreement. As used in this Section, “assignment” and “delegation”
means any sale, gift, pledge, hypothecation, encumbrance or other transfer of all or any
portion of the rights, obligations, or liabilities in or arising from this Agreement to any
person or entity, whether by operation of law or otherwise, and regardless of the legal
form of the transaction in which the attempted transfer occurs.

18. NO THIRD PARTY BENEFICIARIES INTENDED.

This Agreement is made solely for the benefit of the Parties to this Agreement and
their respective successors and assigns, and no other person or entity may have or
acquire a right by virtue of this Agreement.

19. WAIVER.

No delay or omission to exercise any right, power or remedy accruing to City under
this Agreement shall impair any right, power or remedy of City, nor shall it be construed
as a waiver of, or consent to, any breach or default. No waiver of any breach, any failure
of a condition, or any right or remedy under this Agreement shall be (1) effective unless
it is in writing and signed by the Party making the waiver, (2) deemed to be a waiver of,
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or consent to, any other breach, failure of a condition, or right or remedy, or (3) deemed
to constitute a continuing waiver unless the writing expressly so states.

20. FINAL PAYMENT ACCEPTANCE CONSTITUTES RELEASE.

The acceptance by Consultant of the final payment made under this Agreement
shall operate as and be a release of City from all claims and liabilities for compensation
to Consultant for anything done, furnished or relating to Consultant’s work or services.
Acceptance of payment shall be any negotiation of City’s check or the failure to make a
written extra compensation claim within ten calendar days of the receipt of that check.
However, approval or payment by City shall not constitute, nor be deemed, a release of
the responsibility and liability of Consultant, its employees, subcontractors and agents for
the accuracy and competency of the information provided and/or work performed; nor
shall such approval or payment be deemed to be an assumption of such responsibility or
liability by City for any defect or error in the work prepared by Consultant, its employees,
subcontractors and agents.

21. CORRECTIONS.

In addition to the above indemnification obligations, Consultant shall correct, at its
expense, all errors in the work which may be disclosed during City’s review of
Consultant’s report or plans. Should Consultant fail to make such correction in a
reasonably timely manner, such correction may be made by City, and the cost thereof
shall be charged to Consultant. In addition to all other available remedies, City may deduct
the cost of such correction from any retention amount held by City or may withhold
payment otherwise owed Consultant under this Agreement up to the amount of the cost
of correction.

22. NON-APPROPRIATION OF FUNDS.

Payments to be made to Consultant by City for services performed within the
current fiscal year are within the current fiscal budget and within an available,
unexhausted fund. In the event that City does not appropriate sufficient funds for payment
of Consultant’s services beyond the current fiscal year, this Agreement shall cover
payment for Consultant’s services only to the conclusion of the last fiscal year in which
City appropriates sufficient funds and shall automatically terminate at the conclusion of
such fiscal year.

23. EXHIBITS.

Exhibits A and B constitute a part of this Agreement and are incorporated into this
Agreement by this reference. If any inconsistency exists or arises between a provision of
this Agreement and a provision of any exhibit, or between a provision of this Agreement
and a provision of Consultant’s proposal, the provisions of this Agreement shall control.
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24. ENTIRE AGREEMENT AND MODIFICATION OF AGREEMENT.

This Agreement and all exhibits referred to in this Agreement constitute the final,
complete and exclusive statement of the terms of the agreement between the Parties
pertaining to the subject matter of this Agreement and supersede all other prior or
contemporaneous oral or written understandings and agreements of the Parties. No Party
has been induced to enter into this Agreement by, nor is any Party relying on, any
representation or warranty except those expressly set forth in this Agreement. This
Agreement may not be amended, nor any provision or breach hereof waived, except in a
writing signed by both Parties.

25. HEADINGS.

The headings in this Agreement are included solely for convenience of reference
and shall not affect the interpretation of any provision of this Agreement or any of the
rights or obligations of the Parties to this Agreement.

26. WORD USAGE.

”

Unless the context clearly requires otherwise, (a) the words “shall,” “will” and
“agrees” are mandatory and “may” is permissive; (b) “or” is not exclusive; and (c)
“‘includes” or “including” are not limiting.

27. TIME OF THE ESSENCE.

Time is of the essence in respect to all provisions of this Agreement that specify a
time for performance; provided, however, that the foregoing shall not be construed to limit
or deprive a Party of the benefits of any grace or use period allowed in this Agreement.

28. BUSINESS DAYS.
“‘Business days” means days Calimesa City Hall is open for business.
29. GOVERNING LAW AND CHOICE OF FORUM.

This Agreement, and any dispute arising from the relationship between the Parties
to this Agreement, shall be governed by and construed in accordance with the laws of the
State of California, except that any rule of construction to the effect that ambiguities are
to be resolved against the drafting party shall not be applied in interpreting this
Agreement. Any dispute that arises under or relates to this Agreement (whether contract,
tort or both) shall be resolved in a superior court with geographic jurisdiction over the City
of Calimesa.
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30. ATTORNEYS’ FEES.

In any litigation or other proceeding by which a Party seeks to enforce its rights
under this Agreement (whether in contract, tort or both) or seeks a declaration of any
rights or obligations under this Agreement, the prevailing Party shall be entitled to recover
all attorneys’ fees, experts’ fees, and other costs actually incurred in connection with such
litigation or other proceeding, in addition to all other relief to which that Party may be
entitled.

31. SEVERABILITY.

If a court of competent jurisdiction holds any provision of this Agreement to be
illegal, invalid or unenforceable for any reason, the validity of and enforceability of the
remaining provisions of this Agreement shall not be affected and shall continue in full
force and effect.

32. COUNTERPARTS.

This Agreement may be executed in multiple counterparts, all of which shall be
deemed an original, and all of which will constitute one and the same instrument.

33. CORPORATE AUTHORITY.

Each person executing this Agreement on behalf of his or her Party warrants that
he or she is duly authorized to execute this Agreement on behalf of that Party and that by
such execution, that Party is formally bound to the provisions of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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Executed on the dates set forth below by the undersigned
representative of City and Company, to be effective as of the Effective Date.

City:

City of Calimesa,

a California municipal corporation

By:
Will Kolbow
City Manager
ATTEST:
By:

Darlene Gerdes
City Clerk

APPROVED AS TO FORM:

By:

Steven L. Flower
City Attorney
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Consultant:

[Consultant’s Legal Name],
a [Legal Form of Entity]

By:

authorized

Name:

Title:

By:

Name:

Title:

PROOF OF AUTHORITY

TO BIND

CONTRACTING PARTY REQUIRED



EXHIBIT A
SCOPE OF SERVICES

A-1



EXHIBIT B
APPROVED FEE SCHEDULE



	1. CONSULTANT’S SERVICES.
	A. Scope of Services. Consultant shall perform the services described in the Scope of Services (the “Services”) for architectural and engineering services for the new City Hall, attached as Exhibit A. City may request, in writing, changes in the Scope...
	B. Party Representatives. For the purposes of this Agreement, the City Representative shall be the City Manager, or such other person designated in writing by the City Manager (the “City Representative”). For the purposes of this Agreement, the Consul...
	C. Time for Performance. Consultant shall commence the Services on the Effective Date and shall perform all Services by the deadline established by the City Representative or, if no deadline is established, with reasonable diligence.
	D. Standard of Performance. Consultant shall perform all Services under this Agreement in accordance with the standard of care generally exercised by like professionals under similar circumstances and in a manner reasonably satisfactory to City.
	E. Personnel. Consultant has, or will secure at its own expense, all personnel required to perform the Services required under this Agreement. All of the Services required under this Agreement shall be performed by Consultant or under its supervision,...
	F. Compliance with Laws. Consultant shall comply with all applicable federal, state and local laws, ordinances, codes, regulations and requirements.
	G. Permits and Licenses. Consultant shall obtain and maintain during the Agreement term all necessary licenses, permits and certificates required by law for the provision of Services under this Agreement, including a business license.

	2. TERM.
	3. COMPENSATION.
	A. Compensation. As full compensation for Services satisfactorily rendered, City shall pay Consultant in accordance with the Approved Fee Schedule attached hereto as Exhibit B. In no event shall Consultant be paid more than $[Numerical Amount] (the “M...
	B. Expenses. The amount set forth in paragraph 3.A. above includes reimbursement for all expenditures incurred in the performance of this Agreement.
	C. Unauthorized Services and Unanticipated Expenses. City will not pay for any services not specified in the Scope of Services, unless the City Council or the City Representative, if applicable, and the Consultant Representative authorize such service...

	4. METHOD OF PAYMENT.
	A. Invoices. Consultant shall submit to City an invoice, on a monthly basis, for the Services performed pursuant to this Agreement. Each invoice shall itemize the Services rendered during the billing period, the days worked, number of hours worked, th...
	B. Payment. City shall pay all undisputed invoice amounts within 30 calendar days after receipt up to the Maximum Compensation set forth in Section 3 of this Agreement. City does not pay interest on past due amounts. City shall not withhold federal pa...
	C. Audit of Records. Upon 24-hour notice from the City, Consultant shall make all records, invoices, time cards, cost control sheets and other records maintained by Consultant in connection with this Agreement available during Consultant’s regular wor...

	5. INDEPENDENT CONTRACTOR.
	6. INFORMATION AND DOCUMENTS.
	A. Consultant covenants that all data, reports, documents, discussion, or other information (collectively “Data”) developed or received by Consultant or provided for performance of this Agreement are deemed confidential and shall not be disclosed or r...
	B. Consultant shall promptly notify City should Consultant, its officers, employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of deposition, request for documents, interrogatories, request for admissions or othe...
	C. All Data required to be furnished to City in connection with this Agreement shall become City’s property, and City may use all or any portion of the Data submitted by Consultant as City deems appropriate. Upon completion of, or in the event of term...
	D. Consultant’s covenants under this Section shall survive the expiration or termination of this Agreement.

	7. CONFLICTS OF INTEREST.
	A. Consultant affirms that it presently has no interest and shall not acquire any interest, direct or indirect, which may be affected by the Services, or which would conflict in any manner with the performance of the Services contemplated by this Agre...
	B. Consultant further warrants and maintains that it has not employed or retained any person or entity, other than a bona fide employee working exclusively for Consultant, to solicit or obtain this Agreement. Nor has Consultant paid or agreed to pay a...
	C. All Consultant warrants and maintains that it has no knowledge that any officer or employee of City has any interest, whether contractual, noncontractual, financial, proprietary, or otherwise, in this transaction or in the business of Consultant, a...

	8. INDEMNIFICATION, HOLD HARMLESS, AND DUTY TO DEFEND.
	A. Indemnity for Design Professional Services.
	B. Other Indemnities.
	1) Other than in the performance of design professional services, and to the maximum extent permitted by law, Consultant shall at its sole cost and expense, indemnify, defend, and hold harmless each and every Indemnitee from and against any and all li...
	2) Consultant shall pay all required taxes on amounts paid to Consultant under this Agreement, and indemnify and hold City harmless from any and all taxes, assessments, penalties, and interest asserted against City by reason of the independent contrac...
	3) Consultant shall fully comply with the workers’ compensation law regarding Consultant and Consultant’s employees. Consultant shall indemnify and hold City harmless from any failure of Consultant to comply with applicable workers’ compensation laws.
	4) City may offset against the amount of any fees due to Consultant under this Agreement any amount due to City from Consultant as a result of Consultant’s failure to promptly pay to City any reimbursement or indemnification arising under this subpara...
	5) Consultant shall 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 Consultant in the performance of this Ag...

	C. Indemnification Procedures. Promptly after receipt by City of a threat, notice, or filing of any Liabilities or Claim against an Indemnitee, City shall give notice thereof to Consultant, provided that failure to give or delay in giving such notice ...
	D. Workers’ Compensation Acts not Limiting. Consultant’s indemnifications and obligations under this Section, or any other provision of this Agreement, shall not be limited by the provisions of any workers’ compensation act or similar act. Consultant ...
	E. Insurance Requirements not Limiting. City does not, and shall not, waive any rights that it may possess against Consultant because of the acceptance by City, or the deposit with City, of any insurance policy or certificate required pursuant to this...
	F. Survival of Terms. Consultant’s indemnifications and obligations under this Section shall survive the expiration or termination of this Agreement.

	9. INSURANCE.
	A. Minimum Scope and Limits of Insurance. Consultant shall procure and 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 a minimum limit of $2,000,000.00 per occurrence for bodily injury, personal injury and property damage and a general aggregate limit of $2,000,000.00 per project or location. If Consultant is a limited li...
	2) Automobile Liability Insurance for any owned, non-owned or hired vehicle used in connection with the performance of this Agreement with a combined single limit of $2,000,000.00 per accident for bodily injury and property damage. If Consultant does ...
	3) Workers’ Compensation Insurance as required by the State of California and Employer’s Liability Insurance with a minimum limit of $1,000,000.00 per accident for bodily injury or disease. If Consultant has no employees while performing Services unde...
	4) Professional Liability/Errors and Omissions Insurance with minimum limits of $2,000,000.00 per claim and in aggregate.

	B. Acceptability of Insurers. The insurance policies required under this Section shall be issued by an insurer admitted to write insurance in the State of California with a rating of A:VII or better in the latest edition of the A.M. Best Insurance Rat...
	C. Additional Insured. The commercial general and automobile liability policies shall contain an endorsement naming City and its elected and appointed officials, officers, employees, agents and volunteers as additional insureds. This provision shall a...
	D. Primary and Non-Contributing. The insurance policies required under this Section shall apply on a primary non-contributing basis in relation to any other insurance or self-insurance available to City. Any insurance or self-insurance maintained by C...
	E. Consultant’s Waiver of Subrogation. The insurance policies required under this Section shall not prohibit Consultant and Consultant’s employees, agents or subcontractors from waiving the right of subrogation prior to a loss. Consultant hereby waive...
	F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must be declared to and approved by the City. At City’s option, Consultant shall either reduce or eliminate the deductibles or self-insured retentions with respect ...
	G. Cancellations or Modifications to Coverage. Consultant shall not suspend, void, cancel, reduce or otherwise modify the insurance policies required by this Section during the term of this Agreement. The commercial general and automobile liability po...
	H. City Remedy for Noncompliance. If Consultant does not maintain the policies of insurance required under this Section in full force and effect during the term of this Agreement, or in the event any of Consultant’s policies do not comply with the req...
	I. Evidence of Insurance. Prior to the performance of Services under this Agreement, Consultant shall furnish City’s Risk Manager with a certificate or certificates of insurance and all original endorsements evidencing and effecting the coverages requ...
	J. Indemnity Requirements not Limiting. Procurement of insurance by Consultant shall not be construed as a limitation of Consultant’s liability or as full performance of Consultant’s duty to indemnify City under Section 8 of this Agreement.
	K. Subcontractor Insurance Requirements. Consultant shall require each of its subcontractors that perform Services under this Agreement to maintain insurance coverage that meets all of the requirements of this Section.

	10. MUTUAL COOPERATION.
	A. City’s Cooperation. City shall provide Consultant with all pertinent Data, documents and other requested information as is reasonably available for Consultant’s proper performance of the Services required under this Agreement.
	B. Consultant’s Cooperation. In the event any claim or action is brought against City relating to Consultant’s performance of Services rendered under this Agreement, Consultant shall render any reasonable assistance that City requires.

	11. RECORDS AND INSPECTIONS.
	12. TERMINATION OF AGREEMENT.
	A. Right to Terminate. City may terminate this Agreement at any time, at will, for any reason or no reason, after giving written notice to Consultant at least five (5) calendar days before the termination is to be effective. Consultant may terminate t...
	B. Obligations upon Termination. Consultant shall cease all work under this Agreement on or before the effective date of termination specified in the notice of termination. Consultant shall deliver to City all materials, reports, documents, notes or o...

	13. FORCE MAJEURE.
	Consultant shall not be liable for any failure to perform its obligations under this Agreement if Consultant presents acceptable evidence, in City’s sole judgment, that such failure was due to acts of God, embargoes, inability to obtain labor or mater...
	14. DEFAULT.
	A. Consultant’s failure to comply with the provisions of this Agreement shall constitute a default. In the event that Consultant is in default for cause under the terms of this Agreement, City shall have no obligation or duty to continue compensating ...
	B. In addition to the right to terminate pursuant to Section 12, if the City Manager determines that Consultant is in default in the performance of any of the terms or conditions of this Agreement, City shall serve Consultant with written notice of th...

	15. NOTICES.
	16. NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY.
	17. PROHIBITION OF ASSIGNMENT AND DELEGATION.
	18. NO THIRD PARTY BENEFICIARIES INTENDED.
	19. WAIVER.
	20. FINAL PAYMENT ACCEPTANCE CONSTITUTES RELEASE.
	21. CORRECTIONS.
	22. NON-APPROPRIATION OF FUNDS.
	23. EXHIBITS.
	24. ENTIRE AGREEMENT AND MODIFICATION OF AGREEMENT.
	25. HEADINGS.
	26. WORD USAGE.
	27. TIME OF THE ESSENCE.
	28. BUSINESS DAYS.
	29. GOVERNING LAW AND CHOICE OF FORUM.
	30. ATTORNEYS’ FEES.
	31. SEVERABILITY.
	32. COUNTERPARTS.
	33. CORPORATE AUTHORITY.

