CITY OF YORBA LINDA
AGREEMENT FOR
TRAFFIC SIGNAL MAINTENANCE SERVICES

THIS CONTRACT SERVICES AGREEMENT (“‘AGREEMENT"), IS MADE AND
EFFECTIVE THIS 6™ DAY OF JUNE, 2023 BY AND BETWEEN THE CITY OF YORBA
LINDA, A CALIFORNIA MUNICIPAL CORPORATION, (“CITY”) AND ST. FRANCIS
ELECTRIC, LLC. CORPORATION LOACATED AT 1420 WEST CITRUS STREET,
RIVERSIDE, CA. 92507. THE CITY AND CONTRACTOR ARE SOMETIMES
HEREINAFTER INDIVIDUALLY REFERRED TO AS “PARTY” AND HEREINAFTER
COLLECTIVELY REFERRED TO AS THE “PARTIES”.

RECITALS

A. ST. FRANCIS ELECTRIC, LLC. (“CONTRACTOR”) DESIRES TO
PERFORM AND ASSUME RESPONSIBILITY FOR THE PROVISION OF CERTAIN
TRAFFIC SIGNALS MAINTENANCE SERVICES AS REQUIRED BY THE CITY ON
THE TERMS AND CONDITIONS SET FORTH IN THIS AGREEMENT.
CONTRACTOR REPRESENTS THAT IT IS EXPERIENCED AND QUALIFIED IN
PROVIDING TRAFFIC SIGNALS MAINTENANCE SERVICES TO PUBLIC CLIENTS,
THAT IT AND ITS EMPLOYEES OR SUBCONTRACTORS HAVE ALL NECESSARY
EXPERIENCE, LICENSES,CERTIFICATES AND PERMITS TO PERFORM THE
SERVICES IN THE STATE OF CALIFORNIA, AND THAT IT IS FAMILIAR WITH THE
PLANS OF CITY.

B. CITY DESIRES TO HAVE CONTRACTOR PERFORM SAID SERVICES
ON THE TERMS AND CONDITIONS SET FORTH HEREIN.

NOW, THEREFORE, BASED ON THE FOREGOING RECITALS AND FOR
GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF
WHICH IS ACKNOWLEDGED BY BOTH PARTIES, CITY AND CONTRACTOR
HEREBY AGREE AS FOLLOWS:

1. SERVICES OF CONTRACTOR.

1.1 SCOPE OF SERVICES. IN COMPLIANCE WITH ALL TERMS AND CONDITIONS
OF THIS AGREEMENT, THE CONTRACTOR SHALL PROVIDE TRAFFIC SIGNAL
MAINTENANCE SERVICES AS SPECIFIED IN THE BID DOCUMENTS AND PLANS AND
SPECIFICATIONS (“BID SPECIFICATIONS”) ATTACHED HERETO AS EXHIBIT A AND
INCORPORATED HEREIN BY THIS REFERENCE, WHICH SERVICES MAY BE
REFERRED TO HEREIN AS THE “SERVICES.” AS A MATERIAL INDUCEMENT TO CITY
ENTERING INTO THIS AGREEMENT, CONTRACTOR REPRESENTS AND WARRANTS
THAT CONTRACTOR IS A PROVIDER OF FIRST-CLASS WORK AND SERVICES AND
CONTRACTOR IS EXPERIENCED IN PERFORMING THE SERVICES CONTEMPLATED
HEREIN AND, IN LIGHT OF SUCH STATUS AND EXPERIENCE, CONTRACTOR
COVENANTS THAT IT SHALL FOLLOW THE HIGHEST PROFESSIONAL STANDARDS IN
PERFORMING THE SERVICES REQUIRED HEREUNDER AND THAT ALL MATERIALS




WILL BE OF GOOD QUALITY, FIT FOR THE PURPOSE INTENDED. FOR PURPOSES OF
THIS AGREEMENT, THE PHRASE “HIGHEST PROFESSIONAL STANDARDS” SHALL
MEAN THOSE STANDARDS OF PRACTICE RECOGNIZED BY ONE OR MORE FIRST-
CLASS FIRMS PERFORMING SIMILAR WORK UNDER SIMILAR CIRCUMSTANCES.

1.2 DOCUMENTS INCLUDED IN CONTRACT. THIS CONTRACT CONSISTS OF
THE NONCOLLUSION AFFIDAVIT, CERTIFICATION OF PRINCIPAL, SUPPLEMENTAL
INFORMATION, GENERAL AND SPECIAL SPECIFICATIONS, PLANS, DRAWINGS, ALL
RESPONSIBLE BIDDING DOCUMENTS (INCLUDING BUT NOT LIMITED TO THE BID
PROPOSAL), THE NOTICE INVITING SEALED BIDS, INSTRUCTIONS TO BIDDERS, THIS
CONTRACT SERVICES AGREEMENT, AND ALL REQUIRED BONDS, INSURANCE
POLICIES, ENDORSEMENTS, AND CERTIFICATES, PERMITS, NOTICES, AND
AFFIDAVITS, ANY ADDENDA OR SUPPLEMENTAL AGREEMENTS OR CHANGE
ORDERS ISSUED BY CITY, AS WELL AS ANY AND ALL REFERENCED
SPECIFICATIONS, DETAILS, SCHEDULES, APPENDICES, AND ATTACHMENTS, WHICH
ARE INCORPORATED AS IF FULLY SET FORTH HEREIN. IN THE EVENT OF AN
INCONSISTENCY, THIS AGREEMENT SHALL GOVERN.

1.3 COMPLIANCE WITH LAW. CONTRACTOR AND ANY SUBCONTRACTOR
SHALL COMPLY WITH ALL APPLICABLE LOCAL, STATE, AND FEDERAL LAWS AND
REGULATIONS APPLICABLE TO THE PERFORMANCE OF THE WORK HEREUNDER.
CONTRACTOR IS AWARE OF THE REQUIREMENTS OF CALIFORNIA LABOR CODE
SECTIONS 1720, ET SEQ., AND 1770, ET SEQ., AS WELL AS CALIFORNIA CODE OF
REGULATIONS, TITLE 8, SECTIONS 1600, ET SEQ., (“PREVAILING WAGE LAWS”),
WHICH REQUIRE THE PAYMENT OF PREVAILING WAGE RATES AND THE
PERFORMANCE OF OTHER REQUIREMENTS ON “PUBLIC WORKS” AND
‘MAINTENANCE” PROJECTS. IF THE SERVICES ARE BEING PERFORMED AS PART OF
AN APPLICABLE “PUBLIC WORKS” OR “MAINTENANCE” PROJECT, AS DEFINED BY
THE PREVAILING WAGE LAWS, AND IF THE TOTAL COMPENSATION IS ONE
THOUSAND DOLLARS ($1,000) OR MORE, CONTRACTOR AGREES TO FULLY COMPLY
WITH SUCH PREVAILING WAGE LAWS INCLUDING, BUT NOT LIMITED TO,
REQUIREMENTS RELATED TO THE MAINTENANCE OF PAYROLL RECORDS AND THE
EMPLOYMENT OF APPRENTICES. CONTRACTOR WILL MAINTAIN AND WILL REQUIRE
ALL SUBCONTRACTORS TO MAINTAIN VALID AND CURRENT CALIFORNIA
DEPARTMENT OF INDUSTRIAL RELATIONS (“‘DIR”) PUBLIC WORKS CONTRACTOR
REGISTRATION DURING THE TERM OF THIS AGREEMENT. CONTRACTOR SHALL
NOTIFY THE CITY IN WRITING IMMEDIATELY, AND IN NO CASE MORE THAN TWENTY-
FOUR (24) HOURS, AFTER RECEIVING ANY INFORMATION THAT CONTRACTOR’S OR
ANY OF ITS SUBCONTRACTOR'S DIR REGISTRATION STATUS HAS BEEN
SUSPENDED, REVOKED, EXPIRED, OR OTHERWISE CHANGED. IT IS UNDERSTOOD
THAT IT IS THE RESPONSIBILITY OF CONTRACTOR TO DETERMINE THE CORRECT
SALARY SCALE. THE STATE PREVAILING WAGE RATES MAY BE OBTAINED FROM
THE DIR PURSUANT TO CALIFORNIA PUBLIC UTILITIES CODE, SECTIONS 465, 466,
AND 467 BY CALLING 415-703-4774. CONTRACTOR SHALL MAKE COPIES OF THE
PREVAILING RATES OF PER DIEM WAGES FOR EACH CRAFT, CLASSIFICATION, OR
TYPE OF WORKER NEEDED TO EXECUTE THE SERVICES AVAILABLE TO
INTERESTED PARTIES UPON REQUEST, AND SHALL POST COPIES AT




CONTRACTOR'S PRINCIPAL PLACE OF BUSINESS AND AT THE PROJECT SITE, IF
ANY. THE STATUTORY PENALTIES FOR FAILURE TO PAY PREVAILING WAGE OR TO
COMPLY WITH STATE WAGE AND HOUR LAWS WILL BE ENFORCED. CONTRACTOR
MUST FORFEIT TO CITY TWENTY FIVE DOLLARS ($25.00) PER DAY FOR EACH
WORKER WHO WORKS IN EXCESS OF THE MINIMUM WORKING HOURS WHEN
CONTRACTOR DOES NOT PAY OVERTIME. IN ACCORDANCE WITH THE PROVISIONS
OF LABOR CODE SECTIONS 1810 ET SEQ., EIGHT (8) HOURS IS THE LEGAL WORKING
DAY. CONTRACTOR ALSO SHALL COMPLY WITH STATE LAW REQUIREMENTS TO
MAINTAIN PAYROLL RECORDS AND SHALL PROVIDE FOR CERTIFIED RECORDS AND
INSPECTION OF RECORDS AS REQUIRED BY CALIFORNIA LABOR CODE
SECTION 1770 ET SEQ., INCLUDING SECTION 1776. CONTRACTOR SHALL COMPLY
WITH ALL STATUTORY REQUIREMENTS RELATING TO THE EMPLOYMENT OF
APPRENTICES. CONTRACTOR SHALL DEFEND (WITH COUNSEL SELECTED BY CITY),
INDEMNIFY, AND HOLD CITY, ITS ELECTED OFFICIALS, OFFICERS, EMPLOYEES, AND
AGENTS FREE AND HARMLESS FROM ANY CLAIM OR LIABILITY ARISING OUT OF ANY
FAILURE OR ALLEGED FAILURE TO COMPLY WITH THE PREVAILING WAGE LAWS. IT
IS AGREED BY THE PARTIES THAT, IN CONNECTION WITH PERFORMANCE OF THE
SERVICES, INCLUDING, WITHOUT LIMITATION, ANY AND ALL “PUBLIC WORKS” (AS
DEFINED BY THE PREVAILING WAGE LAWS), CONTRACTOR SHALL BEAR ALL RISKS
OF PAYMENT OR NON-PAYMENT OF PREVAILING WAGES UNDER CALIFORNIA LAW
AND/OR THE IMPLEMENTATION OF LABOR CODE SECTION 1781, AS THE SAME MAY
BE AMENDED FROM TIME TO TIME, AND/OR ANY OTHER SIMILAR LAW.
CONTRACTOR ACKNOWLEDGES AND AGREES THAT IT SHALL BE INDEPENDENTLY
RESPONSIBLE FOR REVIEWING THE APPLICABLE LAWS AND REGULATIONS AND
EFFECTUATING COMPLIANCE WITH SUCH LAWS. CONTRACTOR SHALL REQUIRE
THE SAME OF ALL SUBCONTRACTORS.

1.4 LICENSES, PERMITS, FEES AND ASSESSMENTS. CONTRACTOR SHALL
OBTAIN AT ITS SOLE COST AND EXPENSE SUCH LICENSES, PERMITS AND
APPROVALS AS MAY BE REQUIRED BY LAW FOR THE PERFORMANCE OF THE
SERVICES REQUIRED BY THIS AGREEMENT, INCLUDING A CITY OF YORBA LINDA
BUSINESS LICENSE. CONTRACTOR AND ITS EMPLOYEES, AGENTS, AND
SUBCONTRACTORS SHALL, AT THEIR SOLE COST AND EXPENSE, KEEP IN EFFECT
AT ALL TIMES DURING THE TERM OF THIS AGREEMENT ANY LICENSES,
CERTIFICATES, PERMITS, AND APPROVALS THAT ARE LEGALLY REQUIRED FOR THE
PERFORMANCE OF THE SERVICES REQUIRED BY THIS AGREEMENT. CONTRACTOR
SHALL HAVE THE SOLE OBLIGATION TO PAY FOR ANY FEES, ASSESSMENTS, AND
TAXES, PLUS APPLICABLE PENALTIES AND INTEREST, WHICH MAY BE IMPOSED BY
LAW AND ARISE FROM OR ARE NECESSARY FOR CONTRACTOR’'S PERFORMANCE
OF THE SERVICES REQUIRED BY THIS AGREEMENT, AND SHALL INDEMNIFY,
DEFEND AND HOLD HARMLESS CITY, ITS OFFICERS, EMPLOYEES OR AGENTS OF
CITY, AGAINST ANY SUCH FEES, ASSESSMENTS, TAXES, PENALTIES OR INTEREST
LEVIED, ASSESSED, OR IMPOSED AGAINST CITY HEREUNDER. CONTRACTOR SHALL
BE RESPONSIBLE FOR ALL SUBCONTRACTORS' COMPLIANCE WITH THIS
SECTION 1.4.




1.5 FAMILIARITY WITH WORK. BY EXECUTING THIS AGREEMENT,
CONTRACTOR  WARRANTS THAT  CONTRACTOR (N HAS  THOROUGHLY
INVESTIGATED AND CONSIDERED THE SCOPE OF SERVICES TO BE PERFORMED,
(I) HAS CAREFULLY CONSIDERED HOW THE SERVICES SHOULD BE PERFORMED,
AND (lll) FULLY UNDERSTANDS THE FACILITIES, DIFFICULTIES, AND RESTRICTIONS
ATTENDING PERFORMANCE OF THE SERVICES UNDER THIS AGREEMENT. IF THE
SERVICES INVOLVE WORK UPON ANY SITE, CONTRACTOR WARRANTS THAT
CONTRACTOR HAS OR WILL INVESTIGATE THE SITE AND IS OR WILL BE FULLY
ACQUAINTED WITH THE CONDITIONS THERE EXISTING, PRIOR TO COMMENCEMENT
OF THE SERVICES HEREUNDER. SHOULD CONTRACTOR DISCOVER ANY LATENT
OR UNKNOWN CONDITIONS, WHICH WILL MATERIALLY AFFECT THE PERFORMANCE
OF THE SERVICES HEREUNDER, CONTRACTOR SHALL IMMEDIATELY INFORM CITY
OF SUCH FACT AND SHALL NOT PROCEED UNTIL WRITTEN INSTRUCTIONS ARE
RECEIVED FROM THE CONTRACT OFFICER.

1.6 CARE OF SERVICES. CONTRACTOR SHALL ADOPT REASONABLE
METHODS DURING THE LIFE OF THIS AGREEMENT TO FURNISH CONTINUOUS
PROTECTION TO THE SERVICES, AND THE EQUIPMENT, MATERIALS, PAPERS,
DOCUMENTS, PLANS, STUDIES, AND/OR OTHER COMPONENTS THEREOF TO
PREVENT LOSSES OR DAMAGES, AND SHALL BE RESPONSIBLE FOR ALL SUCH
DAMAGES, TO PERSONS OR PROPERTY, UNTIL ACCEPTANCE OF THE SERVICES BY
CITY, EXCEPT SUCH LOSSES OR DAMAGES AS MAY BE CAUSED BY CITY’'S OWN
NEGLIGENCE.

1.7 FEURTHER RESPONSIBILITIES OF PARTIES. BOTH PARTIES AGREE TO USE
REASONABLE CARE AND DILIGENCE TO PERFORM THEIR RESPECTIVE
OBLIGATIONS UNDER THIS AGREEMENT. BOTH PARTIES AGREE TO ACT IN GOOD
FAITH TO EXECUTE ALL INSTRUMENTS, PREPARE ALL DOCUMENTS, AND TAKE ALL
ACTIONS AS MAY BE REASONABLY NECESSARY TO CARRY OUT THE PURPOSES OF
THIS AGREEMENT. UNLESS HEREAFTER SPECIFIED, NEITHER PARTY SHALL BE
RESPONSIBLE FOR THE SERVICE OF THE OTHER. CONTRACTOR SHALL REQUIRE
ALL SUBCONTRACTORS TO COMPLY WITH THE PROVISIONS OF THIS AGREEMENT.

1.8 ADDITIONAL SERVICES. CITY SHALL HAVE THE RIGHT AT ANY TIME
DURING THE PERFORMANCE OF THE SERVICES, WITHOUT INVALIDATING THIS
AGREEMENT, TO ORDER EXTRA WORK BEYOND THAT SPECIFIED IN THE SCOPE OF
SERVICES OR MAKE CHANGES BY ALTERING, ADDING TO OR DEDUCTING FROM
SAID WORK. NO SUCH EXTRA WORK MAY BE UNDERTAKEN UNLESS A WRITTEN
CHANGE ORDER IS FIRST GIVEN BY THE CONTRACT OFFICER TO CONTRACTOR,
INCORPORATING THEREIN ANY ADJUSTMENT IN (I) THE CONTRACT SUM, AND/OR
(I THE TIME TO PERFORM THIS AGREEMENT, WHICH SAID ADJUSTMENTS ARE
SUBJECT TO THE WRITTEN APPROVAL OF CONTRACTOR. IT IS EXPRESSLY
UNDERSTOOD BY CONTRACTOR THAT THE PROVISIONS OF THIS SECTION SHALL
NOT APPLY TO THE SERVICES SPECIFICALLY SET FORTH IN THE SCOPE OF
SERVICES OR REASONABLY CONTEMPLATED THEREIN. CONTRACTOR HEREBY
ACKNOWLEDGES THAT IT ACCEPTS THE RISK THAT THE SERVICES TO BE
PROVIDED PURSUANT TO THE SCOPE OF SERVICES MAY BE MORE COSTLY OR




TIME CONSUMING THAN CONTRACTOR ANTICIPATES AND THAT CONTRACTOR
SHALL NOT BE ENTITLED TO ADDITIONAL COMPENSATION THEREFORE.

2. COMPENSATION.

2.1 CONTRACT SUM. FOR THE SERVICES RENDERED PURSUANT TO THIS
AGREEMENT, THE CONTRACTOR SHALL BE COMPENSATED AS SPECIFIED HEREIN,
BUT NOT TO EXCEEDING THE MAXIMUM CONTRACT AMOUNT OF $526,579.80 (FIVE
HUNDRED TWENTY-SIX THOUSAND FIVE HUNDRED SEVENTY-NINE DOLLARS AND
EIGHTY CENTS, EXCEPT AS PROVIDED IN SECTION 1.8. THIS MAXIMUM AMOUNT
MAY BE EXCEEDED BY THE ANNUAL CPI INCREASE OR A 15-PERCENT INCRERASE
FOR UNANTICIPATED WORK AS AUTHORIZED IN THIS AGREEMENT. THE CONTRACT
SUM SHALL INCLUDE THE ATTENDANCE OF CONTRACTOR AT ALL PROJECT/SITE
MEETINGS REASONABLY DEEMED NECESSARY BY CITY; CONTRACTOR SHALL NOT
BE ENTITLED TO ANY ADDITIONAL COMPENSATION FOR ATTENDING SAID
MEETINGS.

2.2 PROGRESS PAYMENTS. PRIOR TO THE FIRST DAY OF THE MONTH,
DURING THE PROGRESS OF THE SERVICES, COMMENCING ON THE DAY AND
MONTH SPECIFIED IN THIS AGREEMENT, CONTRACTOR SHALL SUBMIT TO THE
CONTRACT OFFICER A COMPLETE ITEMIZED STATEMENT OF ALL LABOR AND
MATERIALS INCORPORATED INTO THE SERVICES DURING THE PRECEDING MONTH
AND THE PORTION OF THE CONTRACT SUM APPLICABLE THERETO. UPON
APPROVAL IN WRITING BY THE CONTRACT OFFICER, PAYMENT SHALL BE MADE TO
CONTRACTOR FROM CITY WITHIN FOURTY-FIVE (45) DAYS.

3. PERFORMANCE SCHEDULE.

3.1 TIME OF ESSENCE. TIME IS OF THE ESSENCE IN THE PERFORMANCE OF
THIS AGREEMENT. IF THE WORK IS NOT COMPLETED AS PER CONTRACT, IT IS
UNDERSTOOD THAT THE AGENCY WILL SUFFER DAMAGE.

3.2 SCHEDULE OF PERFORMANCE. CONTRACTOR SHALL COMMENCE THE
SERVICES PURSUANT TO THIS AGREEMENT UPON RECEIPT OF A WRITTEN NOTICE
TO PROCEED AND SHALL PERFORM ALL SERVICES AS PER CONTRACT. WHEN
REQUESTED BY CONTRACTOR, EXTENSIONS TO THE TIME PERIOD(S) SPECIFIED IN
THE SCHEDULE OF PERFORMANCE MAY BE APPROVED IN WRITING BY THE
CONTRACT OFFICER.

3.3 Term. THE TERM OF THIS AGREEMENT SHALL BE FROM JULY 1, 2023
TO JUNE 30, 2026, UNLESS EARLIER TERMINATED AS PROVIDED HEREIN. THE
CITY SHALL HAVE THE UNILATERAL OPTION, AT ITS SOLE DISCRETION, TO
RENEW THIS AGREEMENT FOR NO MORE THAN ONE (1) ADDITIONAL TWO-
YEAR TERMS. CONTRACTOR SHALL COMPLETE THE SERVICES WITHIN THE
TERM OF THIS AGREEMENT AND SHALL MEET ANY OTHER ESTABLISHED
SCHEDULES AND DEADLINES.




THE CONTRACT UNIT PRICE ADJUSTMENTS MAY BE PROVIDED AT THE
DISCRETION OF THE CITY AS DESCRIBED BELOW.

CONTRACTED UNIT PRICES SHALL REMAIN IN PLACE UNTIL JUNE 30, 2025.
UNIT PRICE INCREASE ARE SUBJECT TO REVIEW AT EACH YEAR THEREAFTER
NOT-TO-EXCEED CONSUMER PRICE INDEX (CPI) CHANGES IN COST. THE
RATES MAY BE ADJUSTED ON JULY 1, AS PER ABOVE DATES AT THE SOLE
DISCRETION OF THE CITY, AND UPON WRITTEN REQUEST FOR AN INCREASE
FROM CONTRACTOR SIXTY (60) DAYS PRIOR TO JULY 1, ALL BASED UPON THE
PERCENTAGE CHANGE IN THE CPI FOR ALL URBAN CONSUMERS FOR THE LOS
ANGELES-RIVERSIDE-ORANGE COUNTY METROPOLITAN AREA (“INDEX")
PUBLISHED BY THE UNITED STATES DEPARTMENT OF LABOR, BUREAU OF
STATISTICS FOR THE PRECEDING YEAR (MARCH TO MARCH). THE INDEX
PUBLISHED MORE IMMEDIATELY PRECEDING THE EFFECTIVE ADJUSTMENT
DATE IS TO BE USED IN DETERMINING THE AMOUNT OF ADJUSTMENT. IF THE
INDEX HAS CHANGED FROM THE PREVIOUS INDEX BASIS, THE UNIT PRICES
FOR THE FOLLOWING YEAR OF THE TERM OF THE CONTRACT SHALL BE SET,
IF APPROVED BY THE CITY, BY MULTIPLYING THE PREVIOUS UNIT PRICES BY A
RATIO, THE NUMERATOR BEING THE NEW INDEX VALUE AND THE
DENOMINATOR BEING THE PREVIOUS INDEX VALUE. THE INDEX VALUE FOR
THE BEGINNING OF THE ORIGINAL CONTRACT TERM SHALL BE THE INDEX IN
EFFECT AT THE TIME OF THE PROPOSAL. IF ONLY A PORTION OF A UNIT
PRICE CHANGES, THAT PORTION ALONE SHALL BE ADJUSTED BY THE RATIO.
THE PORTION OF THE TOTAL UNIT PRICE TO BE ADJUSTED SHALL BE
DETERMINED BY THE DIRECTOR OF PUBLIC WORKS BASED ON
DOCUMENTATION SUBMITTED BY THE CONTRACTOR.

THE TIME PROVIDED TO CONTRACTOR TO COMPLETE THE SERVICES
REQUIRED BY THIS AGREEMENT SHALL NOT AFFECT CITY’S RIGHT TO TERMINATE
THE AGREEMENT, AS PROVIDED IN SECTION 7.6.

4. COORDINATION OF WORK.

4.1 CITY'S REPRESENTATIVE. THE CITY HEREBY DESIGNATES
ARMANDO JAIME, PUBLIC WORKS SUPERINTENDENT OR HIS DESIGNEE, TO
ACT AS ITS REPRESENTATIVE FOR THE PERFORMANCE OF THIS AGREEMENT
("CITY'S REPRESENTATIVE"). CITY'S REPRESENTATIVE SHALL HAVE THE
POWER TO ACT ON BEHALF OF THE CITY FOR ALL PURPOSES UNDER THIS
CONTRACT. CONTRACTOR SHALL NOT ACCEPT DIRECTION OR ORDERS FROM
ANY PERSON OTHER THAN THE CITY'S REPRESENTATIVE OR HIS OR HER
DESIGNEE.

IT IS EXPRESSLY UNDERSTOOD THAT THE EXPERIENCE, KNOWLEDGE,
CAPABILITY AND REPUTATION OF THE PRINCIPALS WERE A SUBSTANTIAL
INDUCEMENT FOR CITY TO ENTER INTO THIS AGREEMENT. THEREFORE, THE
PRINCIPALS SHALL BE RESPONSIBLE DURING THE TERM OF THIS AGREEMENT



FOR DIRECTING ALL ACTIVITIES OF CONTRACTOR AND DEVOTING SUFFICIENT
TIME TO PERSONALLY SUPERVISE THE SERVICES HEREUNDER. FOR
PURPOSES OF THIS AGREEMENT, THE PRINCIPALS MAY NOT BE REPLACED
NOR MAY THEIR RESPONSIBILITIES BE SUBSTANTIALLY REDUCED BY
CONTRACTOR WITHOUT THE EXPRESS WRITTEN APPROVAL OF CITY.

4.2 CONTRACTOR’S REPRESENTATIVE. THE CONTRACTOR
HEREBY DESIGNATES JILL PETRIE, OR HER DESIGNEE, TO ACT AS ITS
REPRESENTATIVE FOR THE PERFORMANCE OF THIS AGREEMENT
("CONTRACTOR'S REPRESENTATIVE"). CONTRACTOR'S REPRESENTATIVE
SHALL HAVE FULL AUTHORITY TO REPRESENT AND ACT ON BEHALF OF THE
CONTRACTOR FOR ALL PURPOSES UNDER THIS AGREEMENT. THE
CONTRACTOR'S REPRESENTATIVE SHALL SUPERVISE AND DIRECT THE
SERVICES, USING HIS BEST SKILL AND ATTENTION, AND SHALL BE
RESPONSIBLE FOR ALL MEANS, METHODS, TECHNIQUES, SEQUENCES AND
PROCEDURES AND FOR THE SATISFACTORY COORDINATION OF ALL
PORTIONS OF THE SERVICES UNDER THIS AGREEMENT.

IT IS EXPRESSLY UNDERSTOOD THAT THE EXPERIENCE, KNOWLEDGE,
CAPABILITY AND REPUTATION OF THE PRINCIPALS WERE A SUBSTANTIAL
INDUCEMENT FOR CITY TO ENTER INTO THIS AGREEMENT. THEREFORE, THE
PRINCIPALS SHALL BE RESPONSIBLE DURING THE TERM OF THIS AGREEMENT
FOR DIRECTING ALL ACTIVITIES OF CONTRACTOR AND DEVOTING SUFFICIENT
TIME TO PERSONALLY SUPERVISE THE SERVICES HEREUNDER. FOR
PURPOSES OF THIS AGREEMENT, THE PRINCIPALS MAY NOT BE REPLACED
NOR MAY THEIR RESPONSIBILITIES BE SUBSTANTIALLY REDUCED BY
CONTRACTOR WITHOUT THE EXPRESS WRITTEN APPROVAL OF CITY.

4.3 PROHIBITION AGAINST ASSIGNMENT. THE EXPERIENCE, KNOWLEDGE,
CAPABILITY, AND REPUTATION OF CONTRACTOR, ITS PRINCIPALS, AND EMPLOYEES
WERE A SUBSTANTIAL INDUCEMENT FOR CITY TO ENTER INTO THIS AGREEMENT.
THEREFORE, CONTRACTOR SHALL NOT CONTRACT WITH ANY OTHER ENTITY TO
PERFORM IN WHOLE OR IN PART THE SERVICES REQUIRED HEREUNDER IN EXCESS
OF ONE-HALF OF 1 PERCENT OF CONTRACTOR'S TOTAL BID AS TO WHICH
CONTRACTOR’'S ORIGINAL BID DID NOT DESIGNATE A SUBCONTRACTORIN
ADDITION, NEITHER THIS AGREEMENT NOR ANY INTEREST HEREIN MAY BE
TRANSFERRED, ASSIGNED, CONVEYED, HYPOTHECATED, OR ENCUMBERED
VOLUNTARILY OR BY OPERATION OF LAW, WHETHER FOR THE BENEFIT OF
CREDITORS OR OTHERWISE, WITHOUT THE PRIOR WRITTEN APPROVAL OF CITY.
TRANSFERS RESTRICTED HEREUNDER SHALL INCLUDE THE TRANSFER TO ANY
PERSON OR GROUP OF PERSONS ACTING IN CONCERT OF MORE THAN TWENTY
FIVE PERCENT (25%) OF THE PRESENT OWNERSHIP AND/OR CONTROL OF
CONTRACTOR, TAKING ALL TRANSFERS INTO ACCOUNT ON A CUMULATIVE BASIS.
IN THE EVENT OF ANY SUCH UNAPPROVED TRANSFER, INCLUDING ANY
BANKRUPTCY PROCEEDING, THIS AGREEMENT SHALL BE VOID. NO APPROVED




TRANSFER SHALL RELEASE CONTRACTOR OR ANY SURETY OF CONTRACTOR OF
ANY LIABILITY HEREUNDER WITHOUT THE EXPRESS CONSENT OF CITY.

4.4 INDEPENDENT CONTRACTOR. NEITHER CITY NOR ANY OF ITS
EMPLOYEES SHALL HAVE ANY CONTROL OVER THE MANNER, MODE, OR MEANS BY
WHICH CONTRACTOR, ITS AGENTS, OR EMPLOYEES, PERFORM THE SERVICES
REQUIRED HEREIN, EXCEPT AS OTHERWISE SET FORTH HEREIN. CITY SHALL HAVE
NO VOICE IN THE SELECTION, DISCHARGE, SUPERVISION, OR CONTROL OF
CONTRACTOR’S EMPLOYEES, SERVANTS, REPRESENTATIVES, OR AGENTS, OR IN
FIXING THEIR NUMBER, COMPENSATION, OR HOURS OF SERVICE. CONTRACTOR
SHALL PERFORM ALL SERVICES REQUIRED HEREIN AS AN INDEPENDENT
CONTRACTOR OF CITY AND SHALL REMAIN AT ALL TIMES AS TO CITY A WHOLLY
INDEPENDENT CONTRACTOR WITH ONLY SUCH OBLIGATIONS AS ARE CONSISTENT
WITH THAT ROLE. CONTRACTOR SHALL NOT AT ANY TIME OR IN ANY MANNER
REPRESENT THAT IT OR ANY OF ITS AGENTS OR EMPLOYEES ARE AGENTS OR
EMPLOYEES OF CITY. CITY SHALL NOT IN ANY WAY OR FOR ANY PURPOSE
BECOME OR BE DEEMED TO BE A PARTNER OF CONTRACTOR IN ITS BUSINESS OR
OTHERWISE OR A JOINT VENTURER OR A MEMBER OF ANY JOINT ENTERPRISE
WITH CONTRACTOR. CONTRACTOR SHALL NOT INCUR OR HAVE THE POWER TO
INCUR ANY DEBT, OBLIGATION, OR LIABILITY WHATEVER AGAINST CITY, OR BIND
CITY IN ANY MANNER. EXCEPT FOR THE CONTRACT SUM PAID TO CONTRACTOR AS
PROVIDED IN THIS AGREEMENT, CITY SHALL NOT PAY SALARIES, WAGES, OR
OTHER COMPENSATION TO CONTRACTOR FOR PERFORMING THE SERVICES
HEREUNDER FOR CITY. CITY SHALL NOT BE LIABLE FOR COMPENSATION OR
INDEMNIFICATION TO CONTRACTOR FOR INJURY OR SICKNESS ARISING OUT OF
PERFORMING THE SERVICES HEREUNDER. NOTWITHSTANDING ANY OTHER CITY,
STATE, OR FEDERAL POLICY, RULE, REGULATION, LAW, OR ORDINANCE TO THE
CONTRARY, CONTRACTOR AND ANY OF ITS EMPLOYEES, AGENTS, AND
SUBCONTRACTORS PROVIDING SERVICES UNDER THIS AGREEMENT SHALL NOT
QUALIFY FOR OR BECOME ENTITLED TO ANY COMPENSATION, BENEFIT, OR ANY
INCIDENT OF EMPLOYMENT BY CITY, INCLUDING BUT NOT LIMITED TO ELIGIBILITY
TO ENROLL IN THE CALIFORNIA PUBLIC EMPLOYEES RETIREMENT SYSTEM (“PERS”)
AS AN EMPLOYEE OF CITY AND ENTITLEMENT TO ANY CONTRIBUTION TO BE PAID
BY CITY FOR EMPLOYER CONTRIBUTIONS AND/OR EMPLOYEE CONTRIBUTIONS FOR
PERS BENEFITS.

4.5 IDENTITY OF PERSONS PERFORMING WORK. CONTRACTOR
REPRESENTS THAT IT EMPLOYS OR WILL EMPLOY AT ITS OWN EXPENSE ALL
PERSONNEL REQUIRED FOR THE SATISFACTORY PERFORMANCE OF ANY AND ALL
OF THE SERVICES SET FORTH HEREIN. CONTRACTOR REPRESENTS THAT THE
SERVICES REQUIRED HEREIN WILL BE PERFORMED BY CONTRACTOR OR UNDER
ITS DIRECT SUPERVISION, AND THAT ALL PERSONNEL ENGAGED IN SUCH WORK
SHALL BE FULLY QUALIFIED AND SHALL BE AUTHORIZED AND PERMITTED UNDER
APPLICABLE STATE AND LOCAL LAW TO PERFORM SUCH TASKS AND SERVICES.

4.6 UTILITY RELOCATION. CITY IS RESPONSIBLE FOR REMOVAL,
RELOCATION, OR PROTECTION OF EXISTING MAIN OR TRUNKLINE UTILITIES TO THE




EXTENT SUCH UTILITIES WERE NOT IDENTIFIED IN THE INVITATION FOR BIDS OR
SPECIFICATIONS. CITY SHALL REIMBURSE CONTRACTOR FOR ANY COSTS
INCURRED IN LOCATING, REPAIRING DAMAGE NOT CAUSED BY CONTRACTOR, AND
REMOVING OR RELOCATING SUCH UNIDENTIFIED  UTILITY  FACILITIES.
CONTRACTOR SHALL NOT BE ASSESSED LIQUIDATED DAMAGES FOR DELAY
ARISING FROM THE REMOVAL OR RELOCATION OF SUCH UNIDENTIFIED UTILITY
FACILITIES.

4.7 TRENCHES OR EXCAVATIONS. PURSUANT TO CALIFORNIA PUBLIC
CONTRACT CODE SECTION 7104, IN THE EVENT THE WORK INCLUDED IN THIS
AGREEMENT REQUIRES EXCAVATIONS MORE THAN FOUR (4) FEET IN DEPTH, THE
FOLLOWING SHALL APPLY.

(A) CONTRACTOR SHALL PROMPTLY, AND BEFORE THE
FOLLOWING CONDITIONS ARE DISTURBED, NOTIFY CITY, IN WRITING, OF
ANY: (1) MATERIAL THAT CONTRACTOR BELIEVES MAY BE MATERIAL
THAT IS HAZARDOUS WASTE, AS DEFINED IN SECTION 25117 OF THE

CLASS |, CLASS II, OR CLASS 1ll DISPOSAL SITE IN ACCORDANCE WITH
PROVISIONS OF EXISTING LAW; (2) SUBSURFACE OR LATENT PHYSICAL
CONDITIONS AT THE SITE DIFFERENT FROM THOSE INDICATED BY
INFORMATION ABOUT THE SITE MADE AVAILABLE TO BIDDERS PRIOR TO
THE DEADLINE FOR SUBMITTING BIDS; OR (3) UNKNOWN PHYSICAL
CONDITIONS AT THE SITE OF ANY UNUSUAL NATURE, DIFFERENT
MATERIALLY FROM THOSE ORDINARILY ENCOUNTERED AND
GENERALLY RECOGNIZED AS INHERENT IN WORK OF THE CHARACTER
PROVIDED FOR IN THIS AGREEMENT.

(B) CITY SHALL PROMPTLY INVESTIGATE THE CONDITIONS, AND IF
IT FINDS THAT THE CONDITIONS DO MATERIALLY SO DIFFER, OR DO
INVOLVE HAZARDOUS WASTE, AND CAUSE A DECREASE OR INCREASE
IN CONTRACTOR’S COST OF, OR THE TIME REQUIRED FOR,
PERFORMANCE OF ANY PART OF THE WORK SHALL ISSUE A CHANGE
ORDER PER SECTION 1.8 OF THIS AGREEMENT.

(C) THAT, IN THE EVENT THAT A DISPUTE ARISES BETWEEN CITY
AND CONTRACTOR WHETHER THE CONDITIONS MATERIALLY DIFFER,
OR INVOLVE HAZARDOUS WASTE, OR CAUSE A DECREASE OR
INCREASE IN CONTRACTOR’S COST OF, OR TIME REQUIRED FOR,
PERFORMANCE OF ANY PART OF THE WORK, CONTRACTOR SHALL NOT
BE EXCUSED FROM ANY SCHEDULED COMPLETION DATE PROVIDED
FOR BY THIS AGREEMENT, BUT SHALL PROCEED WITH ALL WORK TO BE
PERFORMED UNDER THIS AGREEMENT. CONTRACTOR SHALL RETAIN
ANY AND ALL RIGHTS PROVIDED EITHER BY CONTRACT OR BY LAW
WHICH PERTAIN TO THE RESOLUTION OF DISPUTES AND PROTESTS
BETWEEN THE CONTRACTING PARTIES.




4.8 SAFETY. CONTRACTOR SHALL EXECUTE AND MAINTAIN ITS WORK SO
AS TO AVOID INJURY OR DAMAGE TO ANY PERSON OR PROPERTY. IN CARRYING
OUT THE SERVICES, CONTRACTOR SHALL AT ALL TIMES BE IN COMPLIANCE WITH
ALL APPLICABLE LOCAL, STATE, AND FEDERAL LAWS, RULES AND REGULATIONS,
AND SHALL EXERCISE ALL NECESSARY PRECAUTIONS FOR THE SAFETY OF
EMPLOYEES APPROPRIATE TO THE NATURE OF THE WORK AND THE CONDITIONS
UNDER WHICH THE WORK IS TO BE PERFORMED. SAFETY PRECAUTIONS AS
APPLICABLE SHALL INCLUDE, BUT SHALL NOT BE LIMITED TO: (A) ADEQUATE LIFE
PROTECTION AND LIFE SAVING EQUIPMENT AND PROCEDURES; (B) INSTRUCTIONS
IN ACCIDENT PREVENTION FOR ALL EMPLOYEES AND SUBCONTRACTORS, SUCH AS
SAFE WALKWAYS, SCAFFOLDS, FALL PROTECTION LADDERS, BRIDGES, GANG
PLANKS, CONFINED SPACE PROCEDURES, TRENCHING AND SHORING, EQUIPMENT
AND OTHER SAFETY DEVICES, EQUIPMENT AND WEARING APPAREL AS ARE
NECESSARY OR LAWFULLY REQUIRED TO PREVENT ACCIDENTS OR INJURIES; AND
(C) ADEQUATE FACILITIES FOR THE PROPER INSPECTION AND MAINTENANCE OF
ALL SAFETY MEASURES.

5. INSURANCE, INDEMNIFICATION AND BONDS.

5.1 INSURANCE. CONTRACTOR SHALL PROCURE AND MAINTAIN, AT ITS SOLE
COST AND EXPENSE, IN A FORM AND CONTENT SATISFACTORY TO CITY, DURING
THE ENTIRE TERM OF THIS AGREEMENT INCLUDING ANY EXTENSION THEREOF,
THE FOLLOWING POLICIES OF INSURANCE WHICH SHALL COVER ALL ELECTED AND
APPOINTED OFFICERS, EMPLOYEES, AND AGENTS OF CITY:

Coverage (Check if applicable) Minimum Limits
(X) Comprehensive General Liability e Commercial General Liability no less
Insurance (including premises and broad than 1ISO form CG 0001.
operations) e Coverage must be on a standard
Occurrence form. Claims-made not
acceptable.

e Minimum limits: ONE MILLION
DOLLARS ($1,000,000.00) per
occurrence; TWO MILLION
DOLLARS ($2,000,000.00) General
Aggregate; TWO MILLION
DOLLARS ($2,000,000.00)
Products/ Completed Operations
Aggregate. General Aggregate must
apply separately to the Services
performed under this Agreement.

e Prior written consent is required if
the insurance has a deductible or
self-insured retention in excess of
TWENTY-FIVE THOUSAND
DOLLARS ($25,000).




Coverage (Check if applicable)

Minimum Limits

Coverage shall be continued for

one (1) year after completion of the
Services or the expiration or
termination of this Agreement.

City, its elected and appointed
officers, employees, agents, and
authorized volunteers must be
additional insureds for liability arising
out of the Services performed by or
on behalf of Contractor, including the
insured’s general supervision of
Contractor, and liability arising out of
products and ongoing and
completed operations by or on
behalf of Contractor. City, its elected
and appointed officers, employees,
agents, and authorized volunteers
shall continue to be an additional
insured for completed operations for
two (2) years after completion of the
work or the expiration or termination
of this Agreement.

The policy definition of “insured
contract” must include assumptions
of liability arising out of both ongoing
operations and the products-
completed operations hazard (“f”
definition of insured contract in ISO
form CG 0001, or equivalent.

The insurance provided to City and
its officers, employees, agents, and
authorized volunteers as an
additional insured must apply on a
primary and non-contributory basis
with respect to any insurance of self-
insurance program maintained by
City.

Contractor shall provide written
notice to City within ten (10) working
days if: (1) any of the required
insurance policies is terminated,;

(2) the limits of any of the required
polices are reduced; or (3) the
deductible or self-insured retention is
increased. In the event any of said




Coverage (Check if applicable)

Minimum Limits

policies of insurance are cancelled,
Contractor shall, prior to the
cancellation date, submit new
evidence of insurance in
conformance with Section 5.1 to the
Contract Officer.

The policy must cover inter-insured
suits and include a “Separation of
Insureds” or “severability” clause
which treats each insured
separately.

The policy shall contain no

endorsements or provisions limiting
coverage for (1) explosion, collapse
or underground hazard (XCU); (2)
products and completed operations;
(3) contractual liability; (4) third party
action over claims; (5) cross liability
exclusion for claims or suits by one
insured against another; or (6)
contain any exclusions contrary to
the Contract.

Required Evidence of Coverage:

o Copy of the additional insured
endorsement or policy language
granting additional insured status.

o Copy of the endorsement or policy
language indicating that coverage
applicable to City is primary and
non-contributory; and

o Properly completed Certificate of
Insurance.

(X) Comprehensive Automobile Liability
Insurance (includes owned, non-
owned, and hired automobile
hazards)

ONE MILLION

DOLLARS ($1,000,000.00) per
occurrence combined single limit per
accident.

Coverage must apply to all owned,
hired, and non-owned vehicles.

City must qualify as an insured.
Required Evidence of Coverage:

o Copy of the endorsement or policy
language indicating that City of
Yorba Linda is an insured for its
vicarious liability.




Coverage (Check if applicable) Minimum Limits

o Properly completed Certificate of
Insurance.

e Statutory limits as required by the
Labor Code of the State of
California, including Section 3700 of
the California Labor Code.

e Employers Liability Statutory with
limits of ONE MILLION
DOLLARS ($1,000,000.00) per
Accident; ONE MILLION
DOLLARS ($1,000,000.00) disease
per employee; ONE MILLION
DOLLARS ($1,000,000.00) disease
per policy.

e Policy must include a written waiver
of the insurer’s right to subrogate
against City.

e Required evidence of coverage:

o Subrogation waiver endorsement.
o Properly completed Certificate of
Insurance.

(X) Workers’ Compensation/Employers’
Liability Insurance

e Must cover “all risk” of physical loss
providing coverage, including
collapse from design error.

e Value insured shall cover 100% of
completed Agreement cost.

e Policy maintained until full
acceptance of Work.

e Required evidence of coverage:

o Subrogation waiver endorsement.

o Copy of the endorsement or policy
language indicating that coverage
applicable to City is primary and
non-contributory; and

o Properly completed Certificate of
Insurance.

() Builder's Risk Insurance (for
property constructed on behalf of
City)

5.2 GENERAL INSURANCE REQUIREMENTS

IN ACCORDANCE WITH PUBLIC CODE SECTION 20170, THE
INSURANCE OF SURETY COMPANIES WHO PROVIDE OR ISSUE THE POLICY



SHALL HAVE BEEN ADMITTED TO DO BUSINESS IN THE STATE OF CALIFORNIA
WITH A CREDIT RATING OF A- OR BETTER.

INSURANCE POLICIES MUST BE ISSUED BY AN INSURER WITH AN
A.M. BEST'S RATING OF AT LEAST A:VILI.

CONTRACTOR SHALL PROVIDE WRITTEN NOTICE TO CITY WITHIN
TEN (10) WORKING DAYS IF: (1) ANY OF THE REQUIRED INSURANCE POLICIES
IS TERMINATED; (2) THE LIMITS OF ANY OF THE REQUIRED POLICES ARE
REDUCED; OR (3) THE DEDUCTIBLE OR SELF-INSURED RETENTION IS
INCREASED. IN THE EVENT ANY OF SAID POLICIES OF INSURANCE ARE
CANCELLED, CONTRACTOR SHALL, PRIOR TO THE CANCELLATION DATE,
SUBMIT NEW EVIDENCE OF INSURANCE IN CONFORMANCE WITH SECTION 5.1
TO THE CONTRACT OFFICER

ANY INSURANCE MAINTAINED BY THE CITY SHALL APPLY IN
EXCESS OF AND NOT COMBINED WITH INSURANCE PROVIDED BY THIS
POLICY.

CITY, ITS OFFICERS, EMPLOYEES, REPRESENTATIVES,
ATTORNEYS, AND AUTHORIZED VOLUNTEERS SHALL BE NAMED AS
ADDITIONAL NAMED INSUREDS.

NO SERVICES UNDER THIS AGREEMENT SHALL COMMENCE UNTIL
CONTRACTOR HAS PROVIDED CITY WITH ORIGINAL ENDORSEMENTS
EFFECTING COVERAGE SET FORTH |IN THIS ARTICLES. SUCH
ENDORSEMENTS SHALL BE SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
THE INSURANCE COMPANY AND SHALL INCLUDE THE SIGNATOR’S COMPANY
AFFILIATION AND TITLE. SHOULD IT BE DEEMED NECESSARY BY CITY, IT
SHALL BE CONTRACTOR’S RESPONSIBILITY TO SEE THAT CITY RECEIVES
DOCUMENTATION, ACCEPTABLE TO CITY, WHICH SUSTAINS THAT THE
INDIVIDUAL SIGNING SAID ENDORSEMENTS IS INDEED AUTHORIZED TO DO SO
BY THE INSURANCE COMPANY. CURRENT EVIDENCE OF COVERAGE MUST BE
PROVIDED FOR THE ENTIRE REQUIRED PERIOD OF INSURANCE. CITY
RESERVES THE RIGHT TO INSPECT COMPLETE, CERTIFIED COPIES OF ALL
REQUIRED INSURANCE POLICIES AT ANY TIME. UPON WRITTEN REQUEST,
CERTIFIED COPIES OF REQUIRED INSURANCE POLICIES MUST BE PROVIDED
WITHIN THIRTY (30) DAYS. ANY FAILURE TO COMPLY WITH THE REPORTING OR
OTHER PROVISIONS OF THE POLICIES INCLUDING BREACHES OR
WARRANTIES SHALL NOT AFFECT COVERAGE PROVIDED TO CITY.

IF THE CONTRACTOR FAILS TO MAINTAIN THE AFOREMENTIONED
INSURANCE, OR SECURE AND MAINTAIN THE AFOREMENTIONED
ENDORSEMENT, THE CITY MAY OBTAIN SUCH INSURANCE, AND DEDUCT AND
RETAIN THE AMOUNT OF THE PREMIUMS FOR SUCH INSURANCE FROM ANY
SUMS DUE UNDER THIS AGREEMENT. HOWEVER, PROCURING OF SAID
INSURANCE BY CITY IS AN ALTERNATIVE TO OTHER REMEDIES CITY MAY



HAVE, AND IS NOT THE EXCLUSIVE REMEDY FOR FAILURE OF CONTRACTOR
TO MAINTAIN SAID INSURANCE OR SECURE SAID ENDORSEMENT. IN
ADDITION TO ANY OTHER REMEDIES CITY MAY HAVE UPON CONTRACTOR'’S
FAILURE TO PROVIDE AND MAINTAIN ANY INSURANCE OR POLICY
ENDORSEMENTS TO THE EXTENT AND WITHIN THE TIME HEREIN REQUIRED,
CITY SHALL HAVE THE RIGHT TO ORDER CONTRACTOR TO STOP WORK
HEREUNDER, AND/OR WITHHOLD ANY PAYMENT(S) WHICH BECAME DUE TO
CONTRACTOR HEREUNDER UNTIL CONTRACTOR DEMONSTRATES
COMPLIANCE WITH THE REQUIREMENTS HEREOF.

NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS LIMITING
IN ANY WAY THE EXTENT TO WHICH CONTRACTOR MAY BE HELD
RESPONSIBLE FOR THE PAYMENT OF DAMAGES TO ANY PERSONS OR
PROPERTY RESULTING FROM CONTRACTOR'’S ACTIVITIES OR THE ACTIVITIES
OF ANY PERSON OR PERSONS FOR WHICH CONTRACTOR IS OTHERWISE
RESPONSIBLE NOR SHALL IT LIMIT CONTRACTOR’'S INDEMNIFICATION
LIABILITIES AS PROVIDED IN SECTION 5.3

THE NAME AND ADDRESS FOR ADDITIONAL INSURED
ENDORSEMENTS, CERTIFICATES AND NOTICE OF CANCELLATION IS: CITY OF
YORBA LINDA, 4845 CASA LOMA AVENUE, YORBA LINDA, CALIFORNIA, 92886.

CERTIFICATE OF INSURANCE MUST INCLUDE THE FOLLOWING
REFERENCE:

TRAFFIC SIGNAL MAINTENANCE SERVICES, CITY OF YORBA
LINDA.

IN THE EVENT CONTRACTOR SUBCONTRACTS ANY PORTION OF
THE SERVICES IN COMPLIANCE WITH THIS AGREEMENT, THE CONTRACT
BETWEEN CONTRACTOR AND SUCH SUBCONTRACTOR SHALL REQUIRE THE
SUBCONTRACTOR TO MAINTAIN THE SAME POLICIES OF INSURANCE THAT
CONTRACTOR IS REQUIRED TO MAINTAIN PURSUANT TO SECTION 5.1, AND
SUCH CERTIFICATES AND ENDORSEMENTS SHALL BE PROVIDED TO CITY.

5.3 INDEMNIFICATION. TO THE FULL EXTENT PERMITTED BY LAW,
CONTRACTOR AGREES TO INDEMNIFY, DEFEND, AND HOLD HARMLESS CITY, ITS
OFFICERS, EMPLOYEES, AGENTS, AND VOLUNTEERS (‘INDEMNIFIED PARTIES”)
FROM AND AGAINST ANY AND ALL ACTIONS, EITHER JUDICIAL, ADMINISTRATIVE,
ARBITRATION, OR REGULATORY, DAMAGES TO PERSONS OR PROPERTY, LOSSES,
COSTS, PENALTIES, OBLIGATIONS, ERRORS, OMISSIONS, OR LIABILITIES WHETHER
ACTUAL OR THREATENED (“CLAIMS OR LIABILITIES”) THAT MAY BE ASSERTED OR
CLAIMED BY ANY PERSON, FIRM, OR ENTITY ARISING OUT OF OR IN CONNECTION
WITH THE PERFORMANCE OF THE SERVICES, OPERATIONS, OR ACTIVITIES
PROVIDED HEREIN OF CONTRACTOR, ITS OFFICERS, EMPLOYEES, AGENTS,
SUBCONTRACTORS, OR INVITEES, OR ANY INDIVIDUAL OR ENTITY FOR WHICH
CONTRACTOR IS LEGALLY LIABLE (“INDEMNORS”), OR ARISING FROM




CONTRACTOR'S RECKLESS OR WILLFUL MISCONDUCT, OR ARISING FROM
CONTRACTOR’S OR INDEMNORS’ NEGLIGENT PERFORMANCE OF OR FAILURE TO
PERFORM ANY TERM, PROVISION, COVENANT, OR CONDITION OF THIS
AGREEMENT, AND IN CONNECTION THEREWITH:

(A) CONTRACTOR SHALL DEFEND (WITH COUNSEL SELECTED BY
CITY) ANY ACTION OR ACTIONS FILED IN CONNECTION WITH ANY OF
SAID CLAIMS OR LIABILITIES AND WILL PAY ALL COSTS AND EXPENSES,
INCLUDING LEGAL COSTS AND ATTORNEYS' FEES INCURRED IN
CONNECTION THEREWITH,;

(B) CONTRACTOR WILL PROMPTLY PAY ANY JUDGMENT
RENDERED AGAINST CITY, ITS OFFICERS, AGENTS, OR EMPLOYEES FOR
ANY SUCH CLAIMS OR LIABILITIES ARISING OUT OF OR IN CONNECTION
WITH THE PERFORMANCE OF OR FAILURE TO PERFORM SUCH
SERVICES, OPERATIONS OR ACTIVITIES OF CONTRACTOR HEREUNDER;
AND CONTRACTOR AGREES TO SAVE AND HOLD CITY, ITS OFFICERS,
AGENTS, AND EMPLOYEES HARMLESS THEREFROM,;

(C) IN THE EVENT CITY, ITS OFFICERS, AGENTS, OR EMPLOYEES IS
MADE A PARTY TO ANY ACTION OR PROCEEDING FILED OR
PROSECUTED AGAINST CONTRACTOR FOR SUCH DAMAGES OR OTHER
CLAIMS ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE
OF OR FAILURE TO PERFORM THE SERVICES, OPERATION OR
ACTIVITIES OF CONTRACTOR HEREUNDER, CONTRACTOR AGREES TO
PAY TO CITY, ITS OFFICERS, AGENTS, OR EMPLOYEES, ANY AND ALL
COSTS AND EXPENSES INCURRED BY CITY, ITS OFFICERS, AGENTS, OR
EMPLOYEES IN SUCH ACTION OR PROCEEDING, INCLUDING BUT NOT
LIMITED TO, LEGAL COSTS AND ATTORNEYS’ FEES.

(D) CONTRACTOR’S DUTY TO DEFEND AND INDEMNIFY AS SET
OUT IN THIS SECTION 5.3 SHALL INCLUDE ANY CLAIMS, LIABILITIES,
OBLIGATIONS, LOSSES, DEMANDS, ACTIONS, PENALTIES, SUITS, COSTS,
EXPENSES OR DAMAGES OR INJURY TO PERSONS OR PROPERTY
ARISING OR ALLEGED TO ARISE FROM, IN CONNECTION WITH, AS A
CONSEQUENCE OF OR PURSUANT TO ANY STATE OR FEDERAL LAW OR
REGULATION REGARDING HAZARDOUS SUBSTANCES, INCLUDING BUT
NOT LIMITED TO THE FEDERAL |INSECTICIDE, FEUNGICIDE AND
RODENTICIDE ACT (‘FIFRA”), COMPREHENSIVE ENVIRONMENTAL
RESPONSE, COMPENSATION AND LIABILITY ACT OF 1980 (“CERCLA"),
RESOURCE CONSERVATION AND RECOVERY ACT OF 1976 (“RCRA"), THE
HAZARDOUS AND SOLID WASTE AMENDMENTS OF 1984, THE
HAZARDOUS MATERIAL TRANSPORTATION ACT, THE TOXIC
SUBSTANCES CONTROL ACT, THE CLEAN AIR ACT, THE CLEAN WATER
ACT, THE CALIFORNIA HAZARDOUS SUBSTANCE ACCOUNT ACT, THE
CALIFORNIA HAZARDOUS WASTE CONTROL LAW OR THE PORTER-




COLOGNE WATER OQUALITY CONTROL ACT, AS ANY OF THOSE
STATUTES MAY BE AMENDED FROM TIME TO TIME.

THE PROVISIONS OF THIS SECTION DO NOT APPLY TO CLAIMS OR
LIABILITIES OCCURRING AS A RESULT OF CITY'S SOLE NEGLIGENCE OR
WILLFUL ACTS OR OMISSIONS, BUT TO THE FULLEST EXTENT PERMITTED BY
LAW, SHALL APPLY TO CLAIMS AND LIABILITIES RESULTING IN PART FROM
CITY’'S NEGLIGENCE, EXCEPT THAT DESIGN PROFESSIONALS’' INDEMNITY
HEREUNDER SHALL BE LIMITED TO CLAIMS AND LIABILITIES ARISING OUT OF
THE NEGLIGENCE, RECKLESSNESS, OR WILLFUL MISCONDUCT OF THE
DESIGN PROFESSIONAL. CONTRACTOR'S INDEMNIFICATION OBLIGATIONS
PURSUANT TO THIS SECTION 5.3 SHALL BE BINDING ON SUCCESSORS AND
ASSIGNS OF CONTRACTOR AND SHALL SURVIVE TERMINATION OF THIS
AGREEMENT. CONTRACTOR SHALL INCORPORATE SIMILAR INDEMNITY
AGREEMENTS WITH ITS SUBCONTRACTORS AND IF IT FAILS TO DO SO
CONTRACTOR SHALL BE FULLY RESPONSIBLE TO INDEMNIFY CITY, AND
FAILURE OF CITY TO MONITOR COMPLIANCE WITH THESE PROVISIONS SHALL
NOT BE A WAIVER HEREOF.

5.4 LABOR AND MATERIALS AND PERFORMANCE BONDS. IF REQUIRED, THE
CONTRACTOR SHALL DELIVER TO CITY A PAYMENT (LABOR AND MATERIALS) BOND
AND A PERFORMANCE BOND, EACH IN THE SUM OF THE AMOUNT OF THIS
AGREEMENT, IN THE FORMS PROVIDED BY THE CITY CLERK, WHICH SECURES THE
FAITHFUL PERFORMANCE OF THIS AGREEMENT. THE BONDS SHALL CONTAIN THE
ORIGINAL NOTARIZED SIGNATURE OF AN AUTHORIZED OFFICER OF THE SURETY
AND AFFIXED THERETO SHALL BE A CERTIFIED AND CURRENT COPY OF HIS POWER
OF ATTORNEY. THE BONDS SHALL BE UNCONDITIONAL AND REMAIN IN FORCE
DURING THE ENTIRE TERM OF THIS AGREEMENT AND SHALL BE NULL AND VOID
ONLY IF CONTRACTOR PROMPTLY AND FAITHFULLY PERFORMS ALL TERMS AND
CONDITIONS OF THIS AGREEMENT.

5.5 SUFFICIENCY OF INSURER OR SURETY. INSURANCE OR BONDS
REQUIRED BY THIS AGREEMENT SHALL BE SATISFACTORY ONLY IF ISSUED BY
COMPANIES QUALIFIED TO DO BUSINESS IN CALIFORNIA, RATED “A” OR BETTER IN
THE MOST RECENT EDITION OF BEST RATING GUIDE, THE KEY RATING GUIDE OR IN
THE FEDERAL REGISTER, AND ONLY IF THEY ARE OF A FINANCIAL CATEGORY
CLASS VU OR BETTER, UNLESS SUCH REQUIREMENTS ARE WAIVED BY THE RISK
MANAGER OF CITY (“RISK MANAGER”) DUE TO UNIQUE CIRCUMSTANCES. IN THE
EVENT THE RISK MANAGER DETERMINES THAT THE SERVICES TO BE PERFORMED
UNDER THIS AGREEMENT CREATES AN INCREASED RISK OF LOSS TO CITY,
CONTRACTOR AGREES THAT THE MINIMUM LIMITS OF THE INSURANCE POLICIES
AND THE PERFORMANCE BOND REQUIRED BY THIS SECTION 5 MAY BE CHANGED
ACCORDINGLY UPON RECEIPT OF WRITTEN NOTICE FROM THE RISK MANAGER;
PROVIDED THAT CONTRACTOR SHALL HAVE THE RIGHT TO APPEAL A
DETERMINATION OF INCREASED COVERAGE BY THE RISK MANAGER TO THE CITY
COUNCIL OF CITY WITHIN TEN (10) DAYS OF RECEIPT OF NOTICE FROM THE RISK
MANAGER.




5.6 SUBSTITUTION OF SECURITIES. PURSUANT TO PUBLIC CONTRACT CODE
SECTION 22300, SUBSTITUTION OF ELIGIBLE EQUIVALENT SECURITIES FOR ANY
MONEYS WITHHELD TO ENSURE PERFORMANCE UNDER THIS AGREEMENT MAY BE
PERMITTED AT THE REQUEST AND EXPENSE OF CONTRACTOR.

6. RECORDS AND REPORTS.

6.1 REPORTS. CONTRACTOR SHALL PERIODICALLY PREPARE AND SUBMIT
TO THE CONTRACT OFFICER SUCH REPORTS CONCERNING THE PERFORMANCE OF
THE SERVICES REQUIRED BY THIS AGREEMENT AS THE CONTRACT OFFICER SHALL
REQUIRE. CONTRACTOR HEREBY ACKNOWLEDGES THAT CITY IS GREATLY
CONCERNED ABOUT THE COST OF THE SERVICES TO BE PERFORMED PURSUANT
TO THIS AGREEMENT. FOR THIS REASON, CONTRACTOR AGREES THAT IF
CONTRACTOR BECOMES AWARE OF ANY FACTS, CIRCUMSTANCES, TECHNIQUES,
OR EVENTS THAT MAY OR WILL MATERIALLY INCREASE OR DECREASE THE COST
OF THE SERVICES CONTEMPLATED HEREIN OR, IF CONTRACTOR IS PROVIDING
DESIGN SERVICES, THE COST OF THE PROJECT BEING DESIGNED, CONTRACTOR
SHALL PROMPTLY NOTIFY THE CONTRACT OFFICER OF SAID FACT,
CIRCUMSTANCE, TECHNIQUE, OR EVENT AND THE ESTIMATED INCREASED OR
DECREASED COST RELATED THERETO AND, IF CONTRACTOR IS PROVIDING DESIGN
SERVICES, THE ESTIMATED INCREASED OR DECREASED COST ESTIMATE FOR THE
PROJECT BEING DESIGNED.

6.2 RECORDS. CONTRACTOR SHALL KEEP, AND REQUIRE
SUBCONTRACTORS TO KEEP, SUCH LEDGERS BOOKS OF ACCOUNTS, INVOICES,
VOUCHERS, CANCELED CHECKS, REPORTS (INCLUDING BUT NOT LIMITED TO
PAYROLL REPORTS), STUDIES, OR OTHER DOCUMENTS RELATING TO THE
DISBURSEMENTS CHARGED TO CITY AND THE SERVICES PERFORMED HEREUNDER
(THE “BOOKS AND RECORDS”), AS SHALL BE NECESSARY TO PERFORM THE
SERVICES REQUIRED BY THIS AGREEMENT AND ENABLE THE CONTRACT OFFICER
TO EVALUATE THE PERFORMANCE OF SUCH SERVICES. ANY AND ALL SUCH BOOKS
AND RECORDS SHALL BE MAINTAINED IN ACCORDANCE WITH GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES AND SHALL BE COMPLETE AND DETAILED.
THE CONTRACT OFFICER SHALL HAVE FULL AND FREE ACCESS TO SUCH BOOKS
AND RECORDS AT ALL TIMES DURING NORMAL BUSINESS HOURS OF CITY,
INCLUDING THE RIGHT TO INSPECT, COPY, AUDIT, AND MAKE RECORDS AND
TRANSCRIPTS FROM SUCH BOOKS AND RECORDS. SUCH BOOKS AND RECORDS
SHALL BE MAINTAINED FOR A PERIOD OF THREE (3) YEARS FOLLOWING
COMPLETION OF THE SERVICES HEREUNDER, AND CITY SHALL HAVE ACCESS TO
SUCH BOOKS AND RECORDS IN THE EVENT ANY AUDIT IS REQUIRED. IN THE EVENT
OF DISSOLUTION OF CONTRACTOR’S BUSINESS, CUSTODY OF THE BOOKS AND
RECORDS MAY BE GIVEN TO CITY, AND ACCESS SHALL BE PROVIDED BY
CONTRACTOR’'S SUCCESSOR IN INTEREST. UNDER CALIFORNIA GOVERNMENT
CODE SECTION 8546.7, IF THE AMOUNT OF PUBLIC FUNDS EXPENDED UNDER THIS
AGREEMENT EXCEEDS TEN THOUSAND DOLLARS ($10,000.00), THIS AGREEMENT
SHALL BE SUBJECT TO THE EXAMINATION AND AUDIT OF THE STATE AUDITOR, AT



THE REQUEST OF CITY OR AS PART OF ANY AUDIT OF CITY, FOR A PERIOD OF
THREE (3) YEARS AFTER FINAL PAYMENT UNDER THIS AGREEMENT.

6.3 OWNERSHIP OF DOCUMENTS. ALL DRAWINGS, SPECIFICATIONS, MAPS,
DESIGNS, PHOTOGRAPHS, STUDIES, SURVEYS, DATA, NOTES, COMPUTER FILES,
REPORTS, RECORDS, DOCUMENTS, AND OTHER MATERIALS PLANS, DRAWINGS,
ESTIMATES, TEST DATA, SURVEY RESULTS, MODELS, RENDERINGS, AND OTHER
DOCUMENTS OR WORKS OF AUTHORSHIP FIXED IN ANY TANGIBLE MEDIUM OF
EXPRESSION, INCLUDING BUT NOT LIMITED TO, PHYSICAL DRAWINGS, DIGITAL
RENDERINGS, OR DATA STORED DIGITALLY, MAGNETICALLY, OR IN ANY OTHER
MEDIUM (THE “‘DOCUMENTS AND MATERIALS”) PREPARED OR CAUSED TO BE
PREPARED BY CONTRACTOR, ITS EMPLOYEES, SUBCONTRACTORS, AND AGENTS
IN THE PERFORMANCE OF THIS AGREEMENT SHALL BE THE PROPERTY OF CITY
AND SHALL BE DELIVERED TO CITY UPON REQUEST OF THE CONTRACT OFFICER
OR UPON THE EXPIRATION OR TERMINATION OF THIS AGREEMENT, AND
CONTRACTOR SHALL HAVE NO CLAIM FOR FURTHER EMPLOYMENT OR ADDITIONAL
COMPENSATION AS A RESULT OF THE EXERCISE BY CITY OF ITS FULL RIGHTS OF
OWNERSHIP USE, REUSE, OR ASSIGNMENT OF THE DOCUMENTS AND MATERIALS
HEREUNDER. ANY USE, REUSE OR ASSIGNMENT OF SUCH COMPLETED
DOCUMENTS AND MATERIALS FOR OTHER PROJECTS AND/OR USE OF
UNCOMPLETED DOCUMENTS WITHOUT SPECIFIC WRITTEN AUTHORIZATION BY
CONTRACTOR WILL BE AT CITY'S SOLE RISK AND WITHOUT LIABILITY TO
CONTRACTOR, AND CONTRACTOR’S GUARANTEE AND WARRANTIES SHALL NOT
EXTEND TO SUCH USE, REVISE, OR ASSIGNMENT. CONTRACTOR MAY RETAIN
COPIES OF SUCH DOCUMENTS AND MATERIALS FOR ITS OWN USE. CONTRACTOR
SHALL HAVE AN UNRESTRICTED RIGHT TO USE THE CONCEPTS EMBODIED
THEREIN. ALL SUBCONTRACTORS SHALL PROVIDE FOR ASSIGNMENT TO CITY OF
ANY DOCUMENTS AND MATERIALS PREPARED BY THEM, AND IN THE EVENT
CONTRACTOR FAILS TO SECURE SUCH ASSIGNMENT, CONTRACTOR SHALL
INDEMNIFY CITY FOR ALL DAMAGES RESULTING THEREFROM.

6.4 LICENSING OF INTELLECTUAL PROPERTY. THIS AGREEMENT CREATES A
NON-EXCLUSIVE AND PERPETUAL LICENSE FOR CITY TO COPY, USE, MODIFY,
REUSE, OR SUBLICENSE ANY AND ALL COPYRIGHTS, DESIGNS, RIGHTS OF
REPRODUCTION, AND OTHER INTELLECTUAL PROPERTY EMBODIED IN THE
DOCUMENTS AND MATERIALS. CONTRACTOR SHALL REQUIRE ALL
SUBCONTRACTORS TO AGREE IN WRITING THAT CITY IS GRANTED A NON-
EXCLUSIVE AND PERPETUAL LICENSE FOR THE DOCUMENTS AND MATERIALS THE
SUBCONTRACTOR PREPARES UNDER THIS AGREEMENT. CONTRACTOR
REPRESENTS AND WARRANTS THAT CONTRACTOR HAS THE LEGAL RIGHT TO
LICENSE ANY AND ALL OF THE DOCUMENTS AND MATERIALS. CONTRACTOR
MAKES NO SUCH REPRESENTATION AND WARRANTY IN REGARD TO THE
DOCUMENTS AND MATERIALS WHICH WERE PREPARED BY DESIGN
PROFESSIONALS OTHER THAN CONTRACTOR OR PROVIDED TO CONTRACTOR BY
CITY. CITY SHALL NOT BE LIMITED IN ANY WAY IN ITS USE OF THE DOCUMENTS
AND MATERIALS AT ANY TIME, PROVIDED THAT ANY SUCH USE NOT WITHIN THE
PURPOSES INTENDED BY THIS AGREEMENT SHALL BE AT CITY’S SOLE RISK.




7. ENFORCEMENT OF AGREEMENT.

7.1 CALIFORNIA LAW. THIS AGREEMENT SHALL BE INTERPRETED,
CONSTRUED, AND GOVERNED BOTH AS TO VALIDITY AND TO PERFORMANCE OF
THE PARTIES IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.
LEGAL ACTIONS CONCERNING ANY DISPUTE, CLAIM, OR MATTER ARISING OUT OF
OR IN RELATION TO THIS AGREEMENT SHALL BE INSTITUTED IN THE SUPERIOR
COURT OF THE COUNTY OF ORANGE, STATE OF CALIFORNIA, OR ANY OTHER
APPROPRIATE COURT IN SUCH COUNTY, AND CONTRACTOR COVENANTS AND
AGREES TO SUBMIT TO THE PERSONAL JURISDICTION OF SUCH COURT IN THE
EVENT OF SUCH ACTION. IN THE EVENT OF LITIGATION IN A U.S. DISTRICT COURT,
VENUE SHALL LIE EXCLUSIVELY IN THE CENTRAL DISTRICT OF CALIFORNIA, IN
SANTA ANA.

7.2 DISPUTES. IN THE EVENT EITHER PARTY FAILS TO PERFORM ITS
OBLIGATIONS HEREUNDER, THE NONDEFAULTING PARTY SHALL PROVIDE THE
DEFAULTING PARTY WRITTEN NOTICE OF SUCH DEFAULT. THE DEFAULTING PARTY
SHALL HAVE TEN (10) DAYS TO CURE THE DEFAULT; PROVIDED THAT, IF THE
DEFAULT IS NOT REASONABLY SUSCEPTIBLE TO BEING CURED WITHIN SAID
TEN (10) DAY PERIOD, THE DEFAULTING PARTY SHALL HAVE A REASONABLE TIME
TO CURE THE DEFAULT, NOT TO EXCEED A MAXIMUM OF THIRTY (30) DAYS, SO
LONG AS THE DEFAULTING PARTY COMMENCES TO CURE SUCH DEFAULT WITHIN
TEN (10) DAYS OF SERVICE OF SUCH NOTICE AND DILIGENTLY PROSECUTES THE
CURE TO COMPLETION; PROVIDED FURTHER THAT IF THE DEFAULT IS AN
IMMEDIATE DANGER TO THE HEALTH, SAFETY, AND GENERAL WELFARE, THE
DEFAULTING PARTY SHALL TAKE SUCH IMMEDIATE ACTION AS MAY BE
NECESSARY. NOTWITHSTANDING THE FOREGOING, THE NONDEFAULTING PARTY
MAY, IN ITS SOLE AND ABSOLUTE DISCRETION, GRANT A LONGER CURE PERIOD.
SHOULD THE DEFAULTING PARTY FAIL TO CURE THE DEFAULT WITHIN THE TIME
PERIOD PROVIDED IN THIS SECTION, THE NONDEFAULTING PARTY SHALL HAVE THE
RIGHT, IN ADDITION TO ANY OTHER RIGHTS THE NONDEFAULTING PARTY MAY
HAVE AT LAW OR IN EQUITY, TO TERMINATE THIS AGREEMENT. COMPLIANCE WITH
THE PROVISIONS OF THIS SECTION 7.2 SHALL BE A CONDITION PRECEDENT TO
BRINGING ANY LEGAL ACTION, AND SUCH COMPLIANCE SHALL NOT BE A WAIVER
OF ANY PARTY’S RIGHT TO TAKE LEGAL ACTION IN THE EVENT THAT THE DISPUTE
IS NOT CURED. DURING THE PERIOD OF TIME THAT CONTRACTOR IS IN DEFAULT,
CITY SHALL HOLD ALL INVOICES AND SHALL, WHEN THE DEFAULT IS CURED,
PROCEED WITH PAYMENT ON THE INVOICES. IN THE ALTERNATIVE, CITY MAY, IN
ITS SOLE DISCRETION, ELECT TO PAY SOME OR ALL OF THE OUTSTANDING
INVOICES DURING THE PERIOD OF DEFAULT.

7.3 WAIVER. NO DELAY OR OMISSION IN THE EXERCISE OF ANY RIGHT OR
REMEDY BY A NONDEFAULTING PARTY ON ANY DEFAULT SHALL IMPAIR SUCH
RIGHT OR REMEDY OR BE CONSTRUED AS A WAIVER. A PARTY’S CONSENT TO OR
APPROVAL OF ANY ACT BY THE OTHER PARTY REQUIRING THE PARTY’S CONSENT
OR APPROVAL SHALL NOT BE DEEMED TO WAIVE OR RENDER UNNECESSARY THE



OTHER PARTY'S CONSENT TO OR APPROVAL OF ANY SUBSEQUENT ACT. ANY
WAIVER BY EITHER PARTY OF ANY DEFAULT MUST BE IN WRITING AND SHALL NOT
BE A WAIVER OF ANY OTHER DEFAULT CONCERNING THE SAME OR ANY OTHER
PROVISION OF THIS AGREEMENT.

7.4 RIGHTS AND REMEDIES ARE CUMULATIVE. EXCEPT WITH RESPECT TO
RIGHTS AND REMEDIES EXPRESSLY DECLARED TO BE EXCLUSIVE IN THIS
AGREEMENT, THE RIGHTS AND REMEDIES OF THE PARTIES ARE CUMULATIVE AND
THE EXERCISE BY EITHER PARTY OF ONE OR MORE OF SUCH RIGHTS OR
REMEDIES SHALL NOT PRECLUDE THE EXERCISE BY IT, AT THE SAME OR
DIFFERENT TIMES, OF ANY OTHER RIGHTS OR REMEDIES FOR THE SAME DEFAULT
OR ANY OTHER DEFAULT BY THE OTHER PARTY.

7.5 LEGAL ACTION. IN ADDITION TO ANY OTHER RIGHTS OR REMEDIES,
EITHER PARTY MAY TAKE LEGAL ACTION, IN LAW OR IN EQUITY, TO CURE,
CORRECT, OR REMEDY ANY DEFAULT, TO RECOVER DAMAGES FOR ANY DEFAULT,
TO COMPEL SPECIFIC PERFORMANCE OF THIS AGREEMENT, TO OBTAIN
DECLARATORY OR INJUNCTIVE RELIEF, OR TO OBTAIN ANY OTHER REMEDY
CONSISTENT WITH THE PURPOSES OF THIS AGREEMENT.

7.6 TERMINATION OF AGREEMENT.

7.6.1 GROUNDS FOR TERMINATION. CITY MAY, BY WRITTEN NOTICE TO
CONTRACTOR, TERMINATE THE WHOLE OR ANY PART OF THIS AGREEMENT
AT ANY TIME AND WITHOUT CAUSE BY GIVING WRITTEN NOTICE TO
CONTRACTOR OF SUCH TERMINATION, AND SPECIFYING THE EFFECTIVE
DATE THEREOF, AT LEAST THIRTY (30) DAYS BEFORE THE EFFECTIVE DATE
OF SUCH TERMINATION. UPON TERMINATION, CONTRACTOR SHALL BE
COMPENSATED ONLY FOR THOSE SERVICES WHICH HAVE BEEN ADEQUATELY
RENDERED TO CITY, AND CONTRACTOR SHALL BE ENTITLED TO NO FURTHER
COMPENSATION. CONTRACTOR MAY NOT TERMINATE THIS AGREEMENT
EXCEPT FOR CAUSE.

7.6.2 EFFECT OF TERMINATION. IF THIS AGREEMENT IS TERMINATED
AS PROVIDED HEREIN, CITY MAY REQUIRE CONTRACTOR TO PROVIDE ALL
FINISHED OR UNFINISHED DOCUMENTS AND DATA AND OTHER INFORMATION
OF ANY KIND PREPARED BY CONTRACTOR IN CONNECTION WITH THE
PERFORMANCE OF SERVICES UNDER THIS AGREEMENT. CONTRACTOR
SHALL BE REQUIRED TO PROVIDE SUCH DOCUMENT AND OTHER
INFORMATION WITHIN THIRTY (30) DAYS OF THE REQUEST.

7.7 ATTORNEYS' FEES. IF EITHER PARTY TO THIS AGREEMENT IS REQUIRED
TO INITIATE OR DEFEND OR MADE A PARTY TO ANY ACTION OR PROCEEDING IN
ANY WAY CONNECTED WITH THIS AGREEMENT, THE PREVAILING PARTY IN SUCH
ACTION OR PROCEEDING, IN ADDITION TO ANY OTHER RELIEF WHICH MAY BE
GRANTED, WHETHER LEGAL OR EQUITABLE, SHALL BE ENTITLED TO REASONABLE
ATTORNEYS’ FEES; PROVIDED, HOWEVER, THAT THE ATTORNEYS’ FEES AWARDED




PURSUANT TO THIS SECTION SHALL NOT EXCEED THE HOURLY RATE PAID BY CITY
FOR LEGAL SERVICES MULTIPLIED BY THE REASONABLE NUMBER OF HOURS
SPENT BY THE PREVAILING PARTY IN THE CONDUCT OF THE LITIGATION.
ATTORNEYS’ FEES SHALL INCLUDE ATTORNEYS' FEES ON ANY APPEAL, AND IN
ADDITION A PARTY ENTITLED TO ATTORNEYS’ FEES SHALL BE ENTITLED TO ALL
OTHER REASONABLE COSTS FOR INVESTIGATING SUCH ACTION, TAKING
DEPOSITIONS AND DISCOVERY, AND ALL OTHER NECESSARY COSTS THE COURT
ALLOWS WHICH ARE INCURRED IN SUCH LITIGATION. ALL SUCH FEES SHALL BE
DEEMED TO HAVE ACCRUED ON COMMENCEMENT OF SUCH ACTION AND SHALL BE
ENFORCEABLE WHETHER OR NOT SUCH ACTION IS PROSECUTED TO JUDGMENT.
THE COURT MAY SET SUCH FEES IN THE SAME ACTION OR IN A SEPARATE ACTION
BROUGHT FOR THAT PURPOSE.

8. CITY OFFICERS AND EMPLOYEES, NONDISCRIMINATION.

8.1 NON-LIABILITY OF CITY OFFICERS AND EMPLOYEES. NO OFFICER,
OFFICIAL, EMPLOYEE, AGENT, REPRESENTATIVE, OR VOLUNTEER OF CITY SHALL
BE PERSONALLY LIABLE TO CONTRACTOR, OR ANY SUCCESSOR IN INTEREST, IN
THE EVENT OF ANY DEFAULT OR BREACH BY CITY OR FOR ANY AMOUNT WHICH
MAY BECOME DUE TO CONTRACTOR OR TO ITS SUCCESSOR, OR FOR BREACH OF
ANY OBLIGATION OF THE TERMS OF THIS AGREEMENT.

8.2 CONFLICT OF INTEREST. CONTRACTOR COVENANTS THAT NEITHER IT,
NOR ANY OFFICER OR PRINCIPAL OF IT, HAS OR SHALL ACQUIRE ANY INTEREST,
DIRECTLY OR INDIRECTLY, WHICH WOULD CONFLICT IN ANY MANNER WITH THE
INTERESTS OF CITY OR WHICH WOULD IN ANY WAY HINDER CONTRACTOR’S
PERFORMANCE OF THE SERVICES UNDER THIS AGREEMENT. CONTRACTOR
FURTHER COVENANTS THAT IN THE PERFORMANCE OF THIS AGREEMENT, NO
PERSON HAVING ANY SUCH INTEREST SHALL BE EMPLOYED BY IT AS AN OFFICER,
EMPLOYEE, AGENT, OR SUBCONTRACTOR WITHOUT THE EXPRESS WRITTEN
CONSENT OF THE CONTRACT OFFICER. CONTRACTOR AGREES TO AT ALL TIMES
AVOID CONFLICTS OF INTEREST OR THE APPEARANCE OF ANY CONFLICTS OF
INTEREST WITH THE INTERESTS OF CITY IN THE PERFORMANCE OF THIS
AGREEMENT.
NO OFFICER OR EMPLOYEE OF CITY SHALL HAVE ANY FINANCIAL
INTEREST, DIRECT OR INDIRECT, IN THIS AGREEMENT NOR SHALL ANY SUCH
OFFICER OR EMPLOYEE PARTICIPATE IN ANY DECISION RELATING TO THIS
AGREEMENT WHICH EFFECTS HIS FINANCIAL INTEREST OR THE FINANCIAL
INTEREST OF ANY CORPORATION, PARTNERSHIP OR ASSOCIATION IN WHICH HE IS,
DIRECTLY OR INDIRECTLY, INTERESTED, IN VIOLATION OF ANY STATE STATUTE OR
REGULATION. CONTRACTOR WARRANTS THAT IT HAS NOT PAID OR GIVEN AND WILL
NOT PAY OR GIVE ANY THIRD PARTY ANY MONEY OR OTHER CONSIDERATION FOR
OBTAINING THIS AGREEMENT.

8.3 COVENANT AGAINST DISCRIMINATION. CONTRACTOR COVENANTS THAT,
BY AND FOR ITSELF, ITS HEIRS, EXECUTORS, ASSIGNS, AND ALL PERSONS
CLAIMING UNDER OR THROUGH THEM, THAT THERE SHALL BE NO DISCRIMINATION




AGAINST OR SEGREGATION OF, ANY PERSON OR GROUP OF PERSONS ON
ACCOUNT OF ANY IMPERMISSIBLE CLASSIFICATION INCLUDING, BUT NOT LIMITED
TO, RACE, COLOR, CREED, RELIGION, SEX, MARITAL STATUS, SEXUAL
ORIENTATION, NATIONAL ORIGIN, OR ANCESTRY IN THE PERFORMANCE OF THIS
AGREEMENT. CONTRACTOR SHALL TAKE AFFIRMATIVE ACTION TO INSURE THAT
APPLICANTS ARE EMPLOYED AND THAT EMPLOYEES ARE TREATED DURING
EMPLOYMENT WITHOUT REGARD TO THEIR RACE, COLOR, CREED, RELIGION, SEX,
MARITAL STATUS, SEXUAL ORIENTATION, NATIONAL ORIGIN, OR ANCESTRY.

9. MISCELLANEOUS PROVISIONS.

9.1 NOTICE. ANY NOTICE, DEMAND, REQUEST, DOCUMENT, CONSENT,
APPROVAL, OR COMMUNICATION EITHER PARTY DESIRES OR IS REQUIRED TO GIVE
TO THE OTHER PARTY OR ANY OTHER PERSON SHALL BE IN WRITING AND SHALL
BE DEEMED TO BE GIVEN WHEN SERVED PERSONALLY OR DEPOSITED IN THE US
MAIL, PREPAID, FIRST-CLASS MAIL, RETURN RECEIPT REQUESTED, ADDRESSED AS
FOLLOWS:

TO CITY: CITY OF YORBA LINDA
4845 CASA LOMA AVENUE
YORBA LINDA, CALIFORNIA 92886
ATTENTION: CITY ENGINEER

TO CONTRACTOR: ST. FRANCIS ELECTRIC LLC.
1420 WEST CITRUS STREET
RIVERSIDE, CA. 92507
ATTENTION JILL PETRIE

EITHER PARTY MAY CHANGE ITS ADDRESS BY NOTIFYING THE
OTHER PARTY OF THE CHANGE OF ADDRESS IN WRITING. NOTICE SHALL BE
DEEMED COMMUNICATED AT THE TIME PERSONALLY DELIVERED OR IN
SEVENTY-TWO (72) HOURS FROM THE TIME OF MAILING IF MAILED AS
PROVIDED IN THIS SECTION.

9.2 INTERPRETATION. THE TERMS OF THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH THE MEANING OF THE LANGUAGE USED AND
SHALL NOT BE CONSTRUED FOR OR AGAINST EITHER PARTY BY REASON OF THE
AUTHORSHIP OF THIS AGREEMENT OR ANY OTHER RULE OF CONSTRUCTION
WHICH MIGHT OTHERWISE APPLY.

9.3 ARTICLE AND SECTION HEADINGS AND SUBHEADINGS. THE ARTICLE AND
SECTION HEADINGS AND SUBHEADINGS CONTAINED IN THIS AGREEMENT ARE
INCLUDED FOR CONVENIENCE ONLY AND SHALL NOT LIMIT OR OTHERWISE AFFECT
THE TERMS OF THIS AGREEMENT.




9.4 COUNTERPARTS. THIS AGREEMENT MAY BE EXECUTED IN
COUNTERPARTS, EACH OF WHICH SHALL BE DEEMED TO BE AN ORIGINAL, AND
SUCH COUNTERPARTS SHALL CONSTITUTE ONE AND THE SAME INSTRUMENT.

9.5 INTEGRATION; AMENDMENT. THIS AGREEMENT INCLUDING THE
ATTACHMENTS HERETO IS THE ENTIRE, COMPLETE, AND EXCLUSIVE EXPRESSION
OF THE UNDERSTANDING OF THE PARTIES. IT IS UNDERSTOOD THAT THERE ARE
NO ORAL AGREEMENTS BETWEEN THE PARTIES HERETO AFFECTING THIS
AGREEMENT AND THIS AGREEMENT SUPERSEDES AND CANCELS ANY AND ALL
PREVIOUS NEGOTIATIONS, ARRANGEMENTS, AGREEMENTS, AND
UNDERSTANDINGS, IF ANY, BETWEEN THE PARTIES, AND NONE SHALL BE USED TO
INTERPRET THIS AGREEMENT. NO AMENDMENT TO OR MODIFICATION OF THIS
AGREEMENT SHALL BE VALID UNLESS MADE IN WRITING AND APPROVED BY
CONTRACTOR AND BY THE CITY COUNCIL OF CITY. THE PARTIES AGREE THAT THIS
REQUIREMENT FOR WRITTEN MODIFICATIONS CANNOT BE WAIVED AND THAT ANY
ATTEMPTED WAIVER SHALL BE VOID.

9.6 SEVERABILITY. IN THE EVENT THAT ANY ONE OR MORE OF THE
ARTICLES, PHRASES, SENTENCES, CLAUSES, PARAGRAPHS, OR SECTIONS
CONTAINED IN THIS AGREEMENT SHALL BE DECLARED INVALID OR
UNENFORCEABLE, SUCH INVALIDITY OR UNENFORCEABILITY SHALL NOT AFFECT
ANY OF THE REMAINING ARTICLES, PHRASES, SENTENCES, CLAUSES,
PARAGRAPHS, OR SECTIONS OF THIS AGREEMENT WHICH ARE HEREBY DECLARED
AS SEVERABLE AND SHALL BE INTERPRETED TO CARRY OUT THE INTENT OF THE
PARTIES HEREUNDER UNLESS THE INVALID PROVISION IS SO MATERIAL THAT ITS
INVALIDITY DEPRIVES EITHER PARTY OF THE BASIC BENEFIT OF THEIR BARGAIN OR
RENDERS THIS AGREEMENT MEANINGLESS.

9.7 UNFAIR BUSINESS PRACTICES CLAIMS. IN ENTERING INTO THIS
AGREEMENT, CONTRACTOR OFFERS AND AGREES TO ASSIGN TO CITY ALL RIGHTS,
TITLE, AND INTEREST IN AND TO ALL CAUSES OF ACTION IT MAY HAVE UNDER
SECTION 4 OF THE CLAYTON ACT (15 U.S.C. § 15) OR UNDER THE CARTWRIGHT ACT
(CHAPTER 2, (COMMENCING WITH SECTION 16700) OF PART 2 OF DIVISION 7 OF THE
BUSINESS AND PROFESSIONS CODE), ARISING FROM PURCHASES OF GOODS,
SERVICES, OR MATERIALS RELATED TO THIS AGREEMENT. THIS ASSIGNMENT
SHALL BE MADE AND BECOME EFFECTIVE AT THE TIME CITY RENDERS FINAL
PAYMENT TO CONTRACTOR WITHOUT FURTHER ACKNOWLEDGMENT OF THE
PARTIES.

9.8 INVOICING. CONTRACTOR SHALL SUBMIT INVOICES MONTHLY DURING
THE TERM OF THIS AGREEMENT, BASED ON THE UNIT COST FOR THE SERVICES
PERFORMED AND REIMBURSABLE COSTS INCURRED PRIOR TO THE INVOICE DATE.

INVOICES SHALL BE SUBMITTED TO:

CITY OF YORBA LINDA
4845 CASA LOMA AVENUE



YORBA LINDA, CALIFORNIA 92886
ATTENTION: ENGINEERING DEPARTMENT

9.9 NO THIRD PARTY BENEFICIARIES. WITH THE EXCEPTION OF THE
SPECIFIC PROVISIONS SET FORTH IN THIS AGREEMENT, THERE ARE NO INTENDED
THIRD-PARTY BENEFICIARIES UNDER THIS AGREEMENT AND NO SUCH OTHER
THIRD PARTIES SHALL HAVE ANY RIGHTS OR OBLIGATIONS HEREUNDER.

9.10 EXECUTION OF CONTRACT. THE PERSONS EXECUTING THIS
AGREEMENT ON BEHALF OF EACH OF THE PARTIES HERETO REPRESENT AND
WARRANT THAT (I) SUCH PARTY IS DULY ORGANIZED AND EXISTING, (II) THEY ARE
DULY AUTHORIZED TO EXECUTE AND DELIVER THIS AGREEMENT ON BEHALF OF
SAID PARTY, (lll) BY SO EXECUTING THIS AGREEMENT, SUCH PARTY IS FORMALLY
BOUND TO THE PROVISIONS OF THIS AGREEMENT, AND (IV) THAT ENTERING INTO
THIS AGREEMENT DOES NOT VIOLATE ANY PROVISION OF ANY OTHER AGREEMENT
TO WHICH SAID PARTY IS BOUND. THIS AGREEMENT SHALL BE BINDING UPON THE
HEIRS, EXECUTORS, ADMINISTRATORS, SUCCESSORS, AND ASSIGNS OF THE
PARTIES.

9.11 DEBARMENT AND SUSPENSION. A CONTRACT AWARD WILL
NOT BE MADE TO PARTIES LISTED ON THE GOVERNMENTWIDE EXCLUSION IN
THE SYSTEM FOR AWARD MANAGEMENT (SAM), IN ACCORDANCE WITH THE
OMB GUIDELINES AT 2 CFR 180 THAT IMPLEMENTS EXECUTIVE ORDERS 12549
(3 CFR PART 1986 COMP. P. 189) AND 12689 (3 CFR PART 1989 COMP. P. 235)
‘DEBARMENT AND SUSPENSION.”

[SIGNATURES ON FOLLOWING PAGE]



IN WITNESS WHEREOF, the Parties have executed and entered into this Agreement as of the
date first written above.

CITY OF YORBA LINDA, a California
municipal corporation

Gene Hernandez, Mayor
ATTEST

By:
Marcia Brown, City Clerk

APPROVED AS TO FORM:

By:
Dianna Honeywell
Finance Director

By:
Rutan & Tucker, LLP, City Attorney

CONTRACTOR:

By:
(Print)
Signature:

Title:
Address:

By:
(Print)
Signature:

Title:
Address:

Two signatures are required if a corporation.

NOTE: CONTRACTOR'’S SIGNATURES SHALL BE DULY NOTARIZED, AND APPROPRIATE
ATTESTATIONS SHALL BE INCLUDED AS MAY BE REQUIRED BY THE BYLAWS,
ARTICLES OF INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO
CONTRACTOR’S BUSINESS ENTITY.
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CITY OF YORBA LINDA
MATERIALS AND LABOR BOND
FOR
TRAFFIC SIGNAL MAINTENANCE SERVICES

KNOW ALL MEN BY THESE PRESENTS that, as

CONTRACTOR, and

as SURETY, are held and firmly bound unto the City of Yorba Linda, as AGENCY, in the
penal sum of dollars ($ ),
which is one hundred (100%) of the total contract amount for the above stated project, for the
payment of which sum, CONTRACTOR and SURETY agree to be bound, jointly and
severally, firmly by these presents.

THE CONDITIONS OF THIS OBLIGATION ARE SUCH that, whereas CONTRACTOR  has

been awarded and is about to enter into the annexed Contract Agreement with AGENCY for
the above stated project, if CONTRACTOR or any subcontractor fails to pay for any labor or
material of any kind used in the performance of the work to be done under said contract, or
fails to submit amounts due under the State Unemployment Insurance Act with respect to said
labor, SURETY will pay for the same in an amount not exceeding the sum set forth above,
which amount shall insure to be the benefit of all persons entitled to file claims under the State
Code of Civil Procedures; provided that any alterations in the work to be done, materials to be
furnished, or time for completion made pursuant to the terms of the contract documents shall
not in any way release either CONTRACTOR or SURETY, and notice of said alterations is
hereby waived by SURETY.

WITNESS our hands this day of , 2023.

CONTRACTOR(CORPORATION)-TYPE

By President

(SEAL) By

Secretary/Treasurer



MATERIAL AND LABOR BOND (PAGE 2 OF 2)

SURETY'S NAME-TYPE

(SEAL)

MAILING ADDRESS (SURETY)

BY:

NAME

Title

NOTE: SIGNATURES OF CORPORATEOFFICIALS AND SURETY MUST
BE NOTARIZED, ATTACHJURAT.

BOND APPROVED AS TO FORM:

CITY ATTORNEY - CITY OF YORBA LINDA



(PAGE 1 OF 2)

CITY OF YORBA LINDA
PERFORMANCE BOND
FOR
TRAFFIC SIGNAL MAINTENANCE SERVICES

KNOW ALL MEN BY THESE PRESENTS that, as

CONTRACTOR, and

as SURETY, are held and firmly bound unto the City of Yorba Linda, as AGENCY, in the
penal sum of dollars ($ )
which is one hundred (100%) of the total contract amount for the above stated project, for the
payment of which sum, CONTRACTOR and SURETY agree to be bound, jointly and
severally, firmly by these presents.

THE CONDITIONS OF THIS OBLIGATION ARE SUCH that, whereas CONTRACTOR  has

been awarded and is about to enter into the annexed Contract Agreement with AGENCY for
the above stated project, if CONTRACTOR or any subcontractor fails to pay for any labor or
material of any kind used in the performance of the work to be done under said contract, or
fails to submit amounts due under the State Unemployment Insurance Act with respect to said
labor, SURETY will pay for the same in an amount not exceeding the sum set forth above,
which amount shall insure to be the benefit of all persons entitled to file claims under the State
Code of Civil Procedures; provided that any alterations in the work to be done, materials to be
furnished, or time for completion made pursuant to the terms of the contract documents shall
not in any way release either CONTRACTOR or SURETY, and notice of said alterations is
hereby waived by SURETY.

WITNESS our hands this day of , 2023.

CONTRACTOR (CORPORATION)-
TYPE

By President

(SEAL) By



Secretary/Treasurer

PERFORMANCE BOND (PAGE 2 OF 2)

SURETY'S NAME-TYPE

(SEAL)

MAILING ADDRESS (SURETY)

BY:

NAME

Title

NOTE: SIGNATURES OF CORPORATEOFFICIALS AND SURETY MUST
BE NOTARIZED, ATTACHJURAT.

BOND APPROVED AS TO FORM:

CITY ATTORNEY - CITY OF YORBA LINDA



