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CONSULTANT AND PROFESSIONAL SERVICES AGREEMENT 

 

 

This Agreement ("AGREEMENT") is made at Vallejo, California, on the 1
st
 day of 

August, 2013, by and between the CITY OF VALLEJO, a Municipal Corporation 

("CITY"), and  XXXXXXXXXXXXXX, hereinafter referred to as CONSULTANT, who 

agree as follows: 

 

 1. Services.  Subject to the terms and conditions set forth in this 

AGREEMENT, CONSULTANT shall provide the CITY professional services 

as specified in Exhibit A, entitled “Scope of Work”, which is attached hereto 

and made a part hereof. 

 

 2. Payment.  CITY shall pay CONSULTANT for services rendered pursuant to 

this AGREEMENT at the times and in the manner set forth in Exhibit B, 

entitled “Compensation”, which is attached hereto and made a part hereof.  

The payments specified in Exhibit B shall be the only payments to be made 

to CONSULTANT for services rendered pursuant to this AGREEMENT. 

 

 3. Facilities and Equipment.  CONSULTANT shall, at its sole cost and 

expense, furnish all facilities and equipment which may be required for 

furnishing services pursuant to this AGREEMENT. 

 

 4. Indemnification.  CONSULTANT shall defend and hold harmless CITY, its 

officers, officials, directors, employees, agents, volunteers and affiliates and 

each of them from any and all claims, demands, causes of action, damages, 

costs, expenses, actual attorney’s fees, consultant’s fees, expert fees, losses 

or liability, in law or in equity,  of every kind and nature whatsoever arising 

out of or in connection with CONSULTANT’S operations, or any 

subcontractor’s operations, to be performed under this agreement for 

CONSULTANT’S or subcontractor’s tort negligence including active or 

passive, or strict negligence, including but not limited to personal injury 

including, but not limited to bodily injury, emotional injury, sickness or 

disease, or death to persons and/or damage to property of anyone, including 

loss of use thereof, caused or alleged to be caused by any act or omission of 

CONSULTANT, or any subcontractor, or anyone directly or indirectly 

employed by any of them or anyone for the full period of time allowed by the 

law, regardless to any limitation by insurance, with the exception of the sole 

negligence or willful misconduct of the CITY.   

 

Approval of insurance coverage does not, in any way, relieve the 

CONSULTANT of any liability. 
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 5. Insurance Requirements.  CONSULTANT agrees to comply with all of the 

Insurance Requirements set forth in Exhibit C, entitled “Insurance 

Requirements For Consultant”, which is attached hereto and made a part 

hereof. 

 

 6. Conflict of Interest.  CONSULTANT shall not enter into any contract or 

agreement during the performance of this AGREEMENT which will create a 

conflict of interest with its duties to CITY under this AGREEMENT. 

 

 7. Independent Contractor.  CONSULTANT shall be an independent 

contractor and shall not be an employee of CITY while performing services 

pursuant to this AGREEMENT.  CITY shall have the right to control 

CONSULTANT only insofar as the results of CONSULTANT'S services 

rendered pursuant to this AGREEMENT; however, CITY shall not have the 

right to control the means by which CONSULTANT accomplishes services 

pursuant to this AGREEMENT. 

 

 8. Licences, Permits, Etc.  CONSULTANT represents and warrants to CITY 

that it has all professional licenses, permits, qualifications and approvals of 

whatsoever nature which are legally required for CONSULTANT to practice 

its profession.  CONSULTANT represents and warrants to CITY that it shall, 

at its sole cost and expense, keep in effect at all times during the term of this 

AGREEMENT any licenses, permits, and approvals which are legally 

required for CONSULTANT to practice its profession. 

 

 9. Standard of Performance.  CONSULTANT shall perform all services 

required pursuant to this AGREEMENT in a manner and according to the 

standards observed by a competent practitioner of the profession in which 

CONSULTANT is engaged.  All products and services of any nature which 

CONSULTANT provides to CITY pursuant to this AGREEMENT shall 

conform to the standards of quality normally observed by licensed, 

competent professionals practicing in CONSULTANT'S profession. 

 

10. Time for Performance.  CONSULTANT shall devote such time to the 

performance of the services required by this AGREEMENT as may be 

reasonably necessary for the satisfactory performance of its obligations 

pursuant to this AGREEMENT.  Neither party shall be considered in default 

of this AGREEMENT to the extent performances are prevented or delayed 

by any cause, present or future, which is beyond the reasonable control of 

the parties set forth in this AGREEMENT. 

 

11. Personnel.  CONSULTANT agrees to assign only competent personnel 

according to the reasonable and customary standards of training and 
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experience in the relevant field to perform services pursuant to this 

AGREEMENT.  Failure to assign such competent personnel shall constitute 

grounds for termination of this AGREEMENT pursuant to Section 14 of this 

AGREEMENT. 

 

12. Consultant Not Agent.  Except as CITY may authorize in writing, 

CONSULTANT shall have no authority, express or implied to act on behalf of 

CITY in any capacity whatsoever as an agent.  CONSULTANT shall have no 

authority, express or implied, pursuant to this AGREEMENT, to bind CITY to 

any obligation whatsoever. 

 

13. Abandonment by CITY.  Upon abandonment of the project encompassed by 

this AGREEMENT by CITY, and written notification to CONSULTANT, this 

AGREEMENT shall terminate.  CONSULTANT shall be entitled to 

compensation earned by it prior to the date of termination, computed 

prorated up to and including the date of termination.  CONSULTANT shall 

not be entitled to any further compensation as of the date of termination.  All 

charges incurred shall be payable by CITY within thirty (30) days following 

submission of a final statement by CONSULTANT. 

 

14. Termination by CITY.  Should CITY, at any time, and in its sole discretion, 

become dissatisfied with CONSULTANT'S performance under this 

AGREEMENT, it may terminate the AGREEMENT immediately upon giving 

notice to CONSULTANT.  In the event of such a termination, CONSULTANT 

shall be compensated for all reasonably satisfactory work completed at the 

time of termination. 

 

15. Products of Consulting Services.  All information developed pursuant to 

this AGREEMENT, and all work sheets, reports and other work products, 

whether complete or incomplete, of CONSULTANT resulting from services 

rendered pursuant to this AGREEMENT, shall become the property of CITY. 

 CONSULTANT does not assume any liability which may arise from the use 

of its work products created under this AGREEMENT for other than their 

specific intended purpose. 

 

16. Cooperation by CITY.  CITY shall, to the extent reasonable and practicable, 

assist and cooperate with CONSULTANT in the performance of 

CONSULTANT’S services hereunder. 

 

17. Assignment and Subcontracting Prohibited.  No party to this 

AGREEMENT may assign any right or obligation pursuant to this 

AGREEMENT.  Any attempted or purported assignment of any right or 

obligation pursuant to this AGREEMENT shall be void and of no effect. 
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CONSULTANT shall not subcontract any services to be performed under this 

AGREEMENT without the prior written consent of CITY. 

 

18. Non-Discrimination/Fair Employment Practices.  CONSULTANT agrees 

to observe the provisions of CITY'S Public Works Contracts Affirmative 

Action Ordinance (Ordinance No. 36 N.C. (2d), as amended, Vallejo 

Municipal Code, Chapter 2.72) obligating every contractor or consultant 

under a contract or subcontract to CITY for public works or for goods or 

services to refrain from discriminatory employment practices on the basis of 

race, religious creed, color, sex, national origin, or ancestry of any employee 

of, or applicant for employment with, such contractor or consultant.  By this 

reference, said Ordinance is incorporated in and made a part of this 

AGREEMENT. 

 

19. Notices.  All notices pursuant to this AGREEMENT shall be in writing and 

mailed, postage prepaid, first class mail or personally delivered as follows: 

 

 

If to CITY:    Claudia Quintana 

City Attorney 

 

555 Santa Clara Street 

Vallejo  CA  94590 

 

If to CONSULTANT:  xxxxxxxxxx 

 

 

20. Integration Clause.  This AGREEMENT constitutes the entire agreement of 

the parties and may not be amended, except in a writing signed by both 

parties. 

 

21. Severability Clause.  Should any provision of this AGREEMENT ever be 

deemed to be legally void or unenforceable, all remaining provisions shall 

survive and be enforceable. 

 

22. Law Governing.  This AGREEMENT shall in all respects be governed by 

the law of the State of California.  Litigation arising out of or connected with 

this AGREEMENT shall be instituted and maintained in the courts of Solano 

County in the State of California, and the parties consent to jurisdiction over 

their person and over the subject matter of any such litigation in such courts, 

and consent to service of process issued by such courts. 
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23. Waiver.  Waiver by either party of any default, breach or condition precedent 

shall not be construed as a waiver of any other default, breach or condition 

precedent or any other right hereunder. 

 

24. Confidentiality of CITY Information.  During performance of this 

AGREEMENT, CONSULTANT may gain access to and use City information 

regarding, but not limited to, [insert department name] procedures, policies, 

training, operational practices, and other vital information (hereafter 

collectively referred to as "City Information") which are valuable, special and 

unique assets of the CITY. CONSULTANT agrees to protect all City 

Information and treat it as strictly confidential, and further agrees 

CONSULTANT will not at any time, either directly or indirectly, divulge, 

disclose or communicate in any manner any City Information to any third 

party without the prior written consent of CITY.  A violation by 

CONSULTANT of this paragraph shall be a material violation of this 

AGREEMENT and will justify legal and/or equitable relief. 

 

25. CITY Representative.  The CITY Representative specified in Exhibit A, or 

the representative's designee, shall administer this AGREEMENT for the 

CITY. 

 

26. Counterparts.  The Parties may execute this AGREEMENT in two or more 

counterparts, which shall, in the aggregate, be signed by all the Parties; 

each counterpart shall be deemed an original of this AGREEMENT as 

against a Party who has signed it. 

 

27. Authority.  The person signing this Agreement for CONSULTANT hereby 

represents and warrants that he/she is fully authorized to sign this 

Agreement on behalf of CONSULTANT 

 

28. Exhibits.  The following exhibits are attached hereto and incorporated 

herein by reference: 

 

A. Exhibit A, entitled “Scope of Work”, consisting of 3 pages. 

 

B. Exhibit B, entitled “Compensation”, consisting of 3 pages. 

 

C. Exhibit C, entitled “Insurance Requirements For Consultant”, 

consisting of 3 pages. 

 

 

(SIGNATURES ARE ON FOLLOWING PAGE)  
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IN WITNESS WHEREOF, the parties have executed this AGREEMENT 

the day and year first above written. 

 

XXX                 CITY OF VALLEJO, 

       A Municipal Corporation  

 

By:                                                                  By:________________________ 

Xxxx            Daniel E. Keen 

General Manager          City Manager 

 

 

       ATTEST: 

 

       By:________________________ 

(City Seal)           Dawn Abrahamson,  

      City Clerk  

 

 

       APPROVED AS TO CONTENT: 

 

       __________________________ 

        

INSURANCE REQUIREMENTS: 

 

       ___________________________ 

        

 

       APPROVED AS TO FORM: 

 

             

       Claudia Quintana, City Attorney 
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EXHIBIT A 

 

CONSULTANT AND PROFESSIONAL SERVICES AGREEMENT 

 

SCOPE OF WORK 

 

1. Representatives: 

 

 CITY Representative for this AGREEMENT is: 

 

Xxx 

 

All CONSULTANT correspondence to the CITY will be addressed to and 

questions pertaining to this AGREEMENT will be referred to the City 

Representative or the Representative's designee. 

 

 CONSULTANT Representative for this AGREEMENT is: 

 

 Xxx 

 

 All CITY questions pertaining to this AGREEMENT will be referred to the 

CONSULTANT Representative.  All correspondence to CONSULTANT shall 

be addressed to the address set forth above. 

 

2. Services to be Provided: 

 

 

 

The services provided shall be as set forth in Attachment 1 of Exhibit A, 

attached hereto and incorporated herein. 

 

 

3. Compliance with Laws. 

 

CONSULTANT will comply with all statutes, regulations and ordinances in the 

performance of all services pursuant to this AGREEMENT. 

 

4. Term. 

 

The term of this AGREEMENT shall commence on the date of complete execution 

of this AGREEMENT and shall continue in full force and effect  for two years. 

 



   
Consultant and Professional Services AgreementPage 2 of 2 

Exhibit A 
J:\CLAUDIA\contracts\Vallejo - Standard Consultant and Professional Services Agreement - City Attorneys Office 

Version.DOC 

CITY shall, at its discretion, have the right to extend the term of this Agreement, in 

one year intervals, by written notice to CONSULTANT.  The total duration of this 

Agreement, including the exercise of any options under this clause, shall not 

exceed three years.  If CITY exercises this option, the extended Agreement shall be 

considered to include this option provision. CITY’S obligation is payable only and 

solely from funds appropriated for the purposes of this Agreement.  CITY’S 

monetary obligation(s) under this Agreement, including option year(s), is subject to 

and contingent upon availability of funds appropriated for the purpose of this 

Agreement. 
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 EXHIBIT B 

 

 CONSULTANT AND PROFESSIONAL SERVICES AGREEMENT 

 

   COMPENSATION 

 

1. CONSULTANT'S Compensation. 

 

A. Services: City agrees to pay CONSULTANT, at the rate specified 

below, for those services set forth in Exhibit A of this AGREEMENT 

and for all authorized reimbursable expenses. 

 

B. Additional Services: 

 

1. Additional Services are those services related to the scope of 

Services of CONSULTANT as set forth in Exhibit A but not 

anticipated at the time of execution of this AGREEMENT.  

Additional Services shall be provided only when a 

Supplemental AGREEMENT authorizing such Additional 

Services is approved by CITY in accordance with CITY'S 

Supplemental AGREEMENT procedures.  CITY reserves the 

right to perform any Additional Services with its own staff or to 

retain other Consultants to perform said Additional Services. 

 

2. CONSULTANT'S compensation for Additional Services shall 

be based on the total number of hours spent on Additional 

Services multiplied by the employees' appropriate billable 

hourly rate as established below. CITY, at its option, may 

negotiate a fixed fee for some or all Additional Services as the 

need arises.  Where a fixed fee for Additional Services is 

established by mutual AGREEMENT between CITY and 

CONSULTANT, compensation to CONSULTANT shall not 

exceed the fixed fee amount. 

 

2. Appropriate Billable Hourly Rates for Services and Additional Services. 

 

 CONSULTANT’S billable hourly rates shall be xxx per hour,  

 

  

 

3. CONSULTANT'S Reimbursable Expenses. 
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A. Reimbursable Expenses shall be limited to actual expenditures of 

CONSULTANT for expenses that are necessary for the proper 

completion of the Services and shall only be payable if specifically 

authorized in advance by CITY. 

 

4. Payments to CONSULTANT. 

 

A. Payments to CONSULTANT shall be made within a reasonable time 

after receipt of CONSULTANT'S invoice, said payments to be made 

in proportion to services performed.  CONSULTANT may request 

payment on a monthly basis.  CONSULTANT shall be responsible for 

the cost of supplying all documentation necessary to verify the 

monthly billings to the satisfaction of CITY. 

 

B. All invoices submitted by CONSULTANT shall contain the following 

information: 

 

1. Description of services billed under this invoice 

2. Date of Invoice Issuance 

3. Sequential Invoice Number 

    4. CITY'S Purchase Order Number 

     5. Amount of this Invoice (Itemize all Reimbursable Expenses”) 

6. Total Billed to Date 

   

C. Items shall be separated into Services and Reimbursable Expenses.  

Billings that do not conform to the format outlined above shall be 

returned to CONSULTANT for correction.  CITY shall not be 

responsible for delays in payment to CONSULTANT resulting from 

CONSULTANT'S failure to comply with the invoice format described 

above. 

 

D. Request for payment shall be sent to: 

 

   Xxx 

5. Accounting Records of CONSULTANT. 

 

CONSULTANT shall maintain for three (3) years after completion of all 

services hereunder, all records under this AGREEMENT, including, but not 

limited to, records of CONSULTANT’S direct salary costs for all Services and 

Additional Services performed under this AGREEMENT and records of 

CONSULTANT’S Reimbursable Expenses, in accordance with generally 

accepted accounting practices and shall keep such records available for 
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inspection and audit by representatives of the Finance Department of CITY 

at a mutually convenient time. 

 

6. Taxes. 

 

CONSULTANT shall pay, when and as due, any and all taxes incurred as a 

result of CONSULTANT’S compensation hereunder, including estimated 

taxes, and shall provide CITY with proof of such payments upon request.  

CONSULTANT hereby agrees to indemnify CITY for any claims, losses, 

costs, fees, liabilities, damages or injuries suffered by CITY arising out of 

CONSULTANT’S breach of this Section. 
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EXHIBIT C 

 

CONSULTANT AND PROFESSIONAL SERVICES AGREEMENT 

 

INSURANCE REQUIREMENTS FOR CONSULTANT 

 

CONSULTANT shall procure and maintain for the duration of the contract insurance 

against claims for injuries to persons or damages to property which may arise from 

or in connection with the performance of work hereunder by the CONSULTANT, 

their agents, representatives, or employees or subconsultants: 

 

 

A. Minimum Scope of Insurance 

 

Coverage shall be at least as broad as: 

 

1. Insurance Services Office form number GL 0002 (Ed. 1/73) covering 

Comprehensive General Liability and Insurance Services Office form 

number GL 0404 covering Broad Form Comprehensive General 

Liability; or Insurance Services Office Commercial General Liability 

coverage (occurrence form CG 0001). 

 

2. Insurance Services Office form number CA 0001 (Ed. 1/78) covering 

Automobile Liability, code 1 any auto and endorsement CA 0025. 

 

3. Workers' Compensation insurance as required by the State of 

California and Employer's Liability Insurance. 

 

4. Professional Liability insurance appropriate to the CONSULTANT’S 

profession (Errors and Omission). 

 

 

B. Minimum Limits of Insurance 

 

Consultant shall maintain limits no less than: 

 

1. General Liability:  $2,000,000 per occurrence for bodily injury, 

personal injury and property damage.  If Commercial General Liability 

Insurance or other form with a general aggregate limit is used, either 

the general aggregate limit shall apply separately to this 

project/location or the general aggregate limit shall be twice the 

required occurrence limit. 
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2. Automobile Liability:  $1,000,000 per accident for bodily injury and 

property damage. 

 

3. Workers’ Compensation and Employer's Liability:  $1,000,000 per 

accident for bodily injury or disease.  If CONSULTANT is not subject 

to California Workers’ Compensation requirements, CONSULTANT 

shall file a completed certificate of exemption form which may be 

obtained from the County prior to commencing any activity authorized 

hereunder. 

 

4. Professional Liability (Errors and Omission):  $1,000,000 combined 

single limit per occurrence, and annual aggregate. 

 

 

C. Deductible and Self-Insured Retention 

 

Any deductibles or self-insured retention must be declared to and approved 

by the City.  At the option of the City, either: the insurer shall reduce or 

eliminate such deductibles or self-insured retention as respects the City of 

Vallejo, its officers, officials, employees and volunteers; or the 

CONSULTANT shall procure a bond guaranteeing payment of losses and 

related investigations, claim administration and defense expenses. 

 

D. Other Insurance Provisions 

 

The general liability and automobile liability policies, as can be provided, are 

to contain, or be endorsed to contain, the following provisions: 

 

1. The City of Vallejo, its officers, officials, employees, agents and 

volunteers are to be covered as additional insureds as respects; 

liability, including defense costs, arising out of activities performed by 

or on behalf of the Consultant; products and completed operations of 

the Consultant; premises owned, occupied or used by the Consultant; 

or automobiles owned, leased hired or borrowed by the Consultant.  

The coverage shall contain no special limitations on the scope of 

protection afforded to the City of Vallejo, its officers, officials, 

employees, agents or volunteers. The insurance is to be issued by 

companies licensed to do business in the State of California. 

 

2. For any claims related to this project, the Consultant's insurance 

coverage shall be primary insurance as respects the City of Vallejo, 
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its officers, officials, employees, agents and volunteers.  Any 

insurance or self-insurance maintained by the City of Vallejo, its 

officers, officials, employees, agents or volunteers shall be excess of 

the Consultant's insurance and shall not contribute with it. 

 

3. Any failure to comply with reporting or other provisions of the policies 

including breaches of warranties shall not affect coverage provided to 

the City, its officers, officials, employees, agents or volunteers. 

 

4. The Consultant's insurance shall apply separately to each insured 

against whom claim is made or suit is brought, except with respect to 

the limits of the insurer's liability. 

 

5. Each insurance policy required by this clause shall be endorsed to 

state that coverage shall not be suspended, voided, canceled by 

either party, reduced in coverage or in limits except after thirty (30) 

days' prior written notice by certified mail, return receipt requested, 

has been given to the City. 

 

E. Acceptability of Insurers 

 

Insurance is to be placed with insurers with a current A.M. Best's rating of no 

less than A:VII. 

 

F. Verification of Coverage 

 

Consultant shall furnish the City with original endorsements effecting general 

and automobile liability insurance coverage required by this clause. The 

endorsements are to be signed by a person authorized by that insurer to 

bind coverage on its behalf. All endorsements are to be received and 

approved by the City before work commences.   

 

G. Subconsultants 

 

Consultant shall include all subconsultants as insureds under its policies or 

shall furnish separate certificates and endorsements for each subconsultant. 

 All coverages for subconsultants shall be subject to all of the requirements 

stated herein. 

 


