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CITY OF YORBA LINDA 

GENERAL AGREEMENT 
(NOT A PUBLIC WORKS PROJECT AND NOT A PROFESSIONAL SERVICES 

AGREEMENT) 

                                                            FOR 

FLEET WASHING SERVICES 

THIS NON-PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and 
effective this 7th day of  November, 2023 by and between the CITY OF YORBA LINDA, a 
California municipal corporation, (“City”) and ProSmart Mobil Detailing & Car Wash, a Sole 
Proprietorship (“Vendor”).  City and Vendor are sometimes hereinafter individually referred to as 
“Party” and hereinafter collectively referred to as the “Parties.”  In consultation with the California 
Public Contract Code, the California Labor Code, and other applicable laws relating to the 
performance of public work, the Parties agree that the services to be performed hereunder do not 
involve a “public work” as that term is defined in applicable law.   

SECTION 1. SERVICES 

1.1 Scope of Services.  Subject to the terms and conditions set forth in this Agreement, 
Vendor shall provide to City the services described in the Scope of Services, attached hereto as 
Exhibit A, “Scope of Services” and incorporated herein by this reference (the “Services”).  In the 
event of a conflict in or inconsistency between the terms of this Agreement and Exhibit A, this 
Agreement shall prevail.   

1.2 Term of Services.  The term of this Agreement shall begin on November 20, 2023. 
Unless earlier terminated in accordance with Section 8 of this Agreement, this Agreement shall 
continue in full force and effect until June 30, 2027.  The city shall have the option, to renew this 
Agreement for no more than one (1) additional one-year term upon mutual agreement by the City 
and Contractor. The time provided to Vendor to complete the Services required by this Agreement 
shall not affect City’s right to terminate this Agreement, as provided for in Section 8. 

1.3 Standard of Performance.   

a. Quality of Work.  As a material inducement to City entering into this 
Agreement, Vendor represents and warrants that it has the qualifications, experience, and facilities 
necessary to properly perform the Services required under this Agreement in a thorough, 
competent, and professional manner, and is experienced in performing the Services contemplated 
herein.  Vendor shall at all times faithfully, competently, and to the best of its ability, experience, 
and talent, perform all Services described herein.  Vendor 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, and to the sole satisfaction of 
the Contract Administrator.   
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b. Care of Work.  Vendor shall adopt reasonable methods during the term 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.   

c. Safety.  Vendor shall execute and maintain its work so as to avoid injury or 
damage to any person or property.  In carrying out the Services, Vendor 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. 

d. Warranty.  Vendor warrants all work under this Agreement (which for 
purposes of this Subsection 1.3 shall be deemed to include unauthorized work which has not been 
removed and any non-conforming materials incorporated into the work) to be of good quality and 
free from any defective or faulty material and workmanship.  Vendor agrees that for a period of 
one (1) year (or the period of time specified elsewhere in this Agreement or in any guarantee or 
warranty provided by any manufacturer or supplier of equipment or materials incorporated into 
the work, whichever is later) after the date of final acceptance, Vendor shall within ten (10) days 
after being notified in writing by City of any defect in the work or non-conformance of the work 
to this Agreement, commence and prosecute with due diligence all work necessary to fulfill the 
terms of the warranty at Vendor’s sole cost and expense.  Vendor shall act sooner as requested by 
City in response to an emergency.  In addition, Vendor shall, at its sole cost and expense, repair 
and replace any portions of the work (or work of other Vendors) damaged by Vendor’s defective 
work or which becomes damaged in the course of repairing or replacing defective work.  For any 
work so corrected, Vendor’s obligation hereunder to correct defective work shall be reinstated for 
an additional one (1) year period, commencing with the date of acceptance of such corrected work.  
Vendor shall perform such tests as City may require to verify that any corrective actions, including, 
without limitation, redesign, repairs, and replacements comply with the requirements of this 
Agreement.  All costs associated with such corrective actions and testing, including the removal, 
replacement, and reinstitution of equipment and materials necessary to gain access, shall be the 
sole responsibility of Vendor.  All warranties and guarantees of subcontractors, suppliers, and 
manufacturers with respect to any portion of the work, whether express or implied, are deemed to 
be obtained by Vendor for the benefit of City, regardless of whether or not such warranties and 
guarantees have been transferred or assigned to City by separate agreement and Vendor agrees to 
enforce such warranties and guarantees, if necessary, on behalf of City.  In the event that Vendor 
fails to perform its obligations under this Section, or under any other warranty or guaranty under 
this Agreement, to the reasonable satisfaction of City, City shall have the right to correct and 
replace any defective or non-conforming work and any work damaged by such work or the 
replacement or correction thereof at Vendor’s sole expense.  Vendor shall be obligated to fully 
reimburse City for any expenses incurred hereunder upon demand.   
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e. Skilled and Trained Workforce.  Vendor, for itself and its subcontractors at 
every tier, hereby provides an enforceable commitment to comply with California Public Contract 
Code section 2600 et seq., which requires use of a skilled and trained workforce to perform all 
work on the agreements that fall within an apprenticeable occupation in the building and 
construction trades. 

f. Inspection and Final Acceptance.  The Services shall be performed to the 
satisfaction of City.  City may inspect and accept or reject any of Vendor’s work under this 
Agreement, during performance and/or when completed.  City shall reject or finally accept 
Vendor’s work within forty five (45) days after submitted to City.  City shall accept work by a 
timely written acceptance, otherwise work shall be deemed to have been rejected.  City’s 
acceptance shall be conclusive as to such work except with respect to latent defects, fraud, and 
such gross mistakes as amount to fraud.  Acceptance of any work by City shall not constitute a 
waiver of any of the provisions of this Agreement including, but not limited to, Section 4 and 
Section 5, pertaining to insurance and indemnification, respectively. 

1.4 Assignment of Personnel.  Vendor shall assign only competent personnel to 
perform the Services.  Vendor shall make every reasonable effort to maintain the stability and 
continuity of Vendor’s staff and subcontractors, if any, assigned to perform the Services.  Vendor 
shall notify City of any changes in Vendor’s staff and subcontractors, if any, assigned to perform 
the Services, prior to and during any such performance.  In the event that City, in its sole discretion, 
at any time during the term of this Agreement, desires the reassignment of any such persons, 
Vendor shall, immediately upon receiving notice from City of such desire of City, reassign such 
person or persons. 

1.5 Time.  Time is of the essence in the performance of this Agreement.  Vendor shall 
devote such time to the performance of the Services pursuant to this Agreement as may be 
reasonably necessary to satisfy Vendor’s obligations hereunder.  Vendor shall commence the 
Services pursuant to this Agreement upon receipt of a written notice to proceed and shall perform 
all Services within the time period(s) established in the Scope of Services.  When requested by 
Vendor, extensions to the time period(s) specified in the Scope of Services may be approved in 
writing by the Contract Administrator but not shall not exceed one hundred eighty (180) days 
cumulatively. 

1.6 Force Majeure.  The time period(s) specified in the Scope of Services for 
performance of the Services rendered pursuant to this Agreement shall be extended because of any 
delays due to unforeseeable causes beyond the control and without the fault or negligence of 
Vendor, including, but not restricted to, acts of God or of the public enemy, unusually severe 
weather, fires, earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, freight 
embargoes, wars, litigation, and/or acts of any governmental agency, including City, if Vendor 
shall within ten (10) days of the commencement of such delay notify the Contract Administrator 
in writing of the causes of the delay.  The Contract Administrator shall ascertain the facts and the 
extent of delay, and extend the time for performing the Services for the period of the enforced 
delay when and if in the sole judgment of the Contract Administrator such delay is justified.  The 
Contract Administrator’s determination shall be final and conclusive upon the Parties to this 
Agreement.  In no event shall Vendor be entitled to recover damages against City for any delay in 
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the performance of this Agreement, however caused, Vendor’s sole remedy being extension of this 
Agreement pursuant to this Section. 

1.7 Suspension of Services.  The City Engineer of City (“Engineer”) or his/her 
representative shall have the authority to suspend the Services, wholly or in part, for such period 
as the Engineer may deem necessary, due to unsuitable weather or to such other conditions as are 
considered unfavorable for the suitable prosecution of the Services, or for such time as the 
Engineer may deem necessary due to the failure on the part of Vendor to carry out orders given or 
to perform any provisions of the Services.  Vendor shall immediately comply with the written 
order of the Engineer to suspend the Services wholly or in part and shall not resume the Services 
until ordered to do so in writing by the Engineer.  Such suspension shall be without liability to 
Vendor on the part of City.  In the event a suspension of work is ordered because of failure on the 
part of Vendor to carry out orders given or to perform any provisions of the Services, such 
suspension of the Services shall not relieve Vendor of responsibility to complete the Services 
within the time limit set forth herein and shall not be considered cause for extension of the time 
for completion and, further, such suspension of the Services shall not entitle Vendor to any 
additional compensation. 

1.8 Familiarity with Work and Worksite.  By executing this Agreement, Vendor 
warrants that Vendor (i) has thoroughly investigated and considered the Services, (ii) has carefully 
considered how the Services should be performed, and (iii) fully understands the facilities, 
difficulties, and restrictions attending performance of the Services.  If the Services involve work 
upon any site, Vendor warrants that Vendor 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 Vendor discover any latent or unknown conditions, which will materially affect the 
performance of the Services hereunder, Vendor shall immediately inform City of such fact and 
shall not proceed until written instructions are received from the Contract Administrator. 

1.9 Further Responsibilities of the 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 otherwise specified in 
this Agreement, neither Party shall be responsible for the service of the other. 

SECTION 2. COMPENSATION.   

2.1 Contract Amount.  City hereby agrees to pay Vendor a sum not to exceed 
SEVENTY-EIGHT THOUSAND EIGHT HUNDRED NINETEEN DOLLARS AND NO 
CENT ($78,819.00) notwithstanding any contrary indications that may be contained in Vendor’s 
proposal or bid, for the Services to be performed and reimbursable costs incurred under this 
Agreement.  This compensation may be administratively adjusted pursuant to Section 8.4 herein.  
In the event of a conflict between this Agreement and Exhibit A, regarding the amount of 
compensation, this Agreement shall prevail.  City shall pay Vendor for the Services rendered 
pursuant to this Agreement at the time and in the manner set forth herein.  The payments specified 
in this Section 2 shall be the only payments from City to Vendor for the Services rendered pursuant 
to this Agreement.  Vendor shall submit all invoices to City in the manner specified herein.   
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2.2 Method of Compensation.  The method of compensation may include:  (i) a lump 
sum payment upon completion, (ii) payment in accordance with specified tasks or the percentage 
of completion of the Services, (iii) payment for time and materials based upon Vendor’s rates as 
specified in the Scope of Services, provided that time estimates are provided for the performance 
of subtasks, or (iv) such other methods as may be specified in the Scope of Services.  In no event 
shall compensation exceed the amount set forth in Subsection 2.1.  

2.3 Invoices.  Vendor shall submit invoices monthly during the term of this Agreement, 
based on the cost for the Services performed and reimbursable costs incurred prior to the invoice 
date.  The invoice shall detail charges for all necessary and actual expenses by the following 
categories: labor (by sub-category), travel, materials, equipment, supplies, and sub-contractor 
contracts.  Subcontractor charges shall also be detailed by such categories.  Invoices shall contain: 

a. Serial identifications of progress bills; i.e., Progress Bill No. 1 for the first 
invoice, etc.; 

b. The beginning and ending dates of the billing period; 

c. A “Task Summary” containing the original contract amount, the amount of 
prior billings, the total due this period, the balance available under this Agreement, and the 
percentage of completion; 

d. At City’s option, for each item in each task, a copy of the applicable time 
entries or time sheets shall be submitted showing the name of the person performing the Services, 
the hours spent by each person, a brief description of the Services, and each reimbursable expense; 

e. The total number of hours of work performed under this Agreement by 
Vendor and each employee, agent, and subcontractor of Vendor performing the Services hereunder 
necessary to complete the Services; 

f. Receipts for expenses to be reimbursed; 

g. The Principals’ signatures. 

Invoices shall be submitted to: 

City of Yorba Linda 
Attn:  Accounts Payable 
4845 Casa Loma Ave 
Yorba Linda, CA 92886 

2.4 City Payment of Invoices.  City shall independently review each invoice submitted 
by Vendor to determine whether the work performed and expenses incurred are in compliance with 
the provisions of this Agreement.  City will use its best efforts to cause Vendor to be paid within 
thirty (30) days of receipt of Vendor’s correct and undisputed invoice.  In the event any charges or 
expenses are disputed by City, the original invoice shall be returned by City to Vendor for 
correction and resubmission.   
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2.5 Total Payment.  City shall not pay any additional sum for any expense or cost 
whatsoever incurred by Vendor in rendering the Services pursuant to this Agreement.  City shall 
make no payment for any extra, further, or additional service pursuant to this Agreement.  In no 
event shall Vendor submit any invoice for an amount in excess of the maximum amount of 
compensation provided above either for a task or for the entirety of the Services performed 
pursuant to this Agreement, unless this Agreement is modified in writing prior to the submission 
of such an invoice. 

2.6 Hourly Fees.  Fees for the Services performed by Vendor on an hourly basis shall 
not exceed the amounts shown on the fee schedule included with Exhibit A. 

2.7 Reimbursable Expenses.  Reimbursable expenses are included within the maximum 
amount of this Agreement.  Reimbursable expenses not listed in Exhibit A must be approved in 
advance by the Contract Administrator, in his or her sole discretion.  Vendor shall not be entitled 
to any additional compensation for the attendance of meetings reasonably deemed necessary by 
City for the execution of the Services.   

2.8 Payment of Taxes.  Vendor is solely responsible for the payment of employment 
taxes incurred under this Agreement and any federal or state taxes. 

2.9 Payment upon Termination.  In the event that City or Vendor terminates this 
Agreement pursuant to Section 8, City shall compensate Vendor for all outstanding costs and 
reimbursable expenses incurred for Services satisfactorily completed and for reimbursable 
expenses as of the date of written notice of termination.  Vendor shall maintain adequate logs and 
timesheets in order to verify costs and reimbursable expenses incurred to that date. 

2.10 No Waiver.  Payment to Vendor for Services performed pursuant to this Agreement 
shall not be deemed to waive any defects in work performed by Vendor. 

SECTION 3. FACILITIES AND EQUIPMENT.   

3.1 Contractor Provides Facilities and Equipment.  Except as otherwise provided on 
Exhibit A, Vendor shall, at its sole cost and expense, provide all facilities and equipment necessary 
to perform the services required by this Agreement.  In no event shall City be required to furnish 
any facility or equipment that may involve incurring any direct expense.   

3.2 Utility Relocation.  Where applicable, pursuant to California Government Code 
Section 4215, 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 Vendor for any costs incurred in locating, repairing damage 
not caused by Vendor, and removing or relocating such unidentified utility facilities.  Vendor shall 
not be assessed liquidated damages for delay arising from the removal or relocation of such 
unidentified utility facilities. 

SECTION 4. INSURANCE REQUIREMENTS.   

Before beginning any work under this Agreement, Vendor, at its own cost and expense, 
shall procure the types and amounts of insurance listed below and provide certified copies of 



2905/009410-1001 
19457293.6 a10/24/23 -7-  
 

insurance policies and original endorsements, indicating that Vendor has obtained or currently 
maintains insurance that meets the requirements of this Section and which is satisfactory, in all 
respects, to City.  Vendor shall maintain the insurance policies required by this Section throughout 
the term of this Agreement.  The cost of such insurance shall be included in Vendor’s 
compensation. Vendor shall not allow any subcontractor, Vendor or other agent to commence work 
on any subcontract until Vendor has obtained all insurance required herein for the subcontractor(s) 
and provided evidence thereof to City.  Verification of the required insurance shall be submitted 
and made part of this Agreement prior to execution. Vendor acknowledges the insurance policy 
must cover inter-insured suits between City and other insureds.  Vendor agrees that the requirement 
to provide insurance shall not be construed as limiting in any way the extent to which Vendor may 
be held responsible for the payment of damages to any persons or property resulting from Vendor’s 
activities or the activities of any person or persons for which Vendor is otherwise responsible nor 
shall it limit Vendor’s indemnification liabilities as provided in Section 5.  Insurance 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 VII or better, 
unless such requirements are waived by the Contract Administrator in the Contract Administrator’s 
sole discretion.  If this Agreement continues for more than three (3) years duration, or in the event 
the Contract Administrator determines that the Services to be performed under this Agreement 
creates an increased or decreased risk of loss to City, Vendor agrees that the minimum limits of 
the insurance policies required by Section 4 may be changed accordingly upon receipt of written 
notice from the Contract Administrator; provided that Vendor shall have the right to appeal a 
determination of increased coverage by the Contract Administrator to the City Council of City 
within ten (10) days of receipt of notice from the Contract Administrator. 

4.1 Workers’ Compensation.  If applicable, the Vendor shall, at its sole cost and 
expense, maintain Statutory Workers’ Compensation Insurance and Employer’s Liability 
Insurance for any and all persons employed directly or indirectly by Vendor pursuant to the 
provisions of the California Labor Code.  Statutory Workers’ Compensation Insurance and 
Employer’s Liability Insurance shall be provided with limits of not less than ONE MILLION 
DOLLARS ($1,000,000.00) per accident, ONE MILLION DOLLARS ($1,000,000.00) disease 
per employee, and ONE MILLION DOLLARS ($1,000,000.00) disease per policy.  In the 
alternative, Vendor may rely on a self-insurance program to meet those requirements, but only if 
the program of self-insurance complies fully with the provisions of the California Labor Code.  
Determination of whether a self-insurance program meets the standards of the California Labor 
Code shall be solely in the discretion of the Contract Administrator.  The insurer, if insurance is 
provided, or Vendor, if a program of self-insurance is provided, shall waive all rights of 
subrogation against City and its officers, officials, employees, and authorized volunteers for loss 
arising from the Services performed under this Agreement.   

4.2 Commercial General and Automobile Liability Insurance. 

a. General Requirements.  Vendor, at its own cost and expense, shall maintain 
commercial general and automobile liability insurance for the term of this Agreement in an amount 
not less than ONE MILLION DOLLARS ($1,000,000.00) per occurrence, combined single limit 
coverage, for risks associated with the Services contemplated by this Agreement, TWO MILLION 
DOLLARS ($2,000,000.00) general aggregate, and TWO MILLION DOLLARS ($2,000,000.00) 
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products/completed operations aggregate.  If a Commercial General Liability Insurance or an 
Automobile Liability Insurance form or other form with a general aggregate limit is used, either 
the general aggregate limit shall apply separately to the Services to be performed under this 
Agreement or the general aggregate limit shall be at least twice the required occurrence limit.  Such 
coverage shall include but shall not be limited to, protection against claims arising from bodily 
and personal injury, including death resulting therefrom, and damage to property resulting from 
the Services contemplated under this Agreement, including the use of hired, owned, leased, and 
non-owned automobiles. 

b. Minimum Scope of Coverage.  Commercial general coverage shall be at 
least as broad as Insurance Services Office Commercial General Liability occurrence form 
CG 0001.  Automobile coverage shall be at least as broad as Insurance Services Office Automobile 
Liability form CA 0001 Code 2, 8, and 9 including “any auto” and endorsement CA 0025 or 
equivalent).  No endorsement shall be attached limiting the coverage.  

c. Additional Requirements.  Each of the following shall be included in the 
insurance coverage or added as a certified endorsement to the policy: 

(i) The insurance shall cover on an occurrence or an accident basis, and 
not on a claims-made basis. 

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

(iii) The insurance must be maintained for at least one (1) year following 
the completion of the Services or the expiration or termination of this Agreement. 

(iv) Any failure of Vendor to comply with reporting provisions of the 
policy shall not affect coverage provided to City and its officers, employees, agents, and 
volunteers. 

4.3 Professional Liability Insurance. 

a. General Requirements.  Vendor, at its own expense, shall maintain 
professional liability insurance appropriate to Vendor’s profession.  This coverage may be written 
on a “claims made” basis, and must include coverage for contractual liability.  The professional 
liability insurance required by this Agreement must be endorsed to be applicable to claims based 
upon, arising out of, or related to the Services performed under this Agreement.  The insurance 
must be maintained for at least five (5) consecutive years following the completion of the Services 
or the expiration or termination of this Agreement.  During this additional five (5)-year period, 
Vendor shall annually and upon request of City submit written evidence of this continuous 
coverage. 

b. Claims-Made Limitations.  The following provisions shall apply if the 
professional liability coverage is written on a claims-made form: 

(i) The retroactive date of the policy must be shown and must be no 
later than the commencement of the Services. 
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(ii) If coverage is canceled or not renewed and it is not replaced with 
another claims-made policy form with a retroactive date that precedes the Effective Date of this 
Agreement, Vendor must provide extended reporting coverage for a minimum of five (5) years 
after the expiration or termination of this Agreement or the completion of the Services. Such 
continuation coverage may be provided by one of the following:  (1) renewal of the existing policy; 
(2) an extended reporting period endorsement; or (3) replacement insurance with a retroactive date 
no later than the commencement of the Services under this Agreement.  City shall have the right 
to exercise, at Vendor’s sole cost and expense, any extended reporting provisions of the policy, if 
Vendor cancels or does not renew the coverage. 

(iii) A copy of the claim reporting requirements must be submitted to 
City prior to the commencement of the Services under this Agreement. 

4.4 Pollution Liability Insurance.  Vendor, at its own expense, shall maintain pollution 
liability insurance written on a per occurrence for bodily injury, personal injury and property 
damage.  The policy of insurance shall be in an amount not less than ONE MILLION 
DOLLARS ($1,000,000.00) per pollution incident and ONE MILLION 
DOLLARS ($1,000,000.00) in the general aggregate.  The policy shall apply to any incidents at 
or from any location on which Vendor performs the Services under this Agreement.  The insurance 
must be maintained for at least one (1) year following the completion of Vendor’s services or the 
expiration or termination of this Agreement. 

4.5 All Policies Requirements.   

a. Verification of Coverage.  Prior to beginning the Services under this 
Agreement, Vendor shall furnish City with certificates of insurance, additional insured 
endorsement or policy language granting additional insured status complete certified copies of all 
policies, including complete certified copies of all endorsements.  All copies of policies and 
certified endorsements shall show the signature of a person authorized by that insurer to bind 
coverage on its behalf.  The certificate of insurance must include the following reference: Fleet 
Washing Services.  The name and address for additional insured endorsements, certificates of 
insurance and notice of cancellation is:  of Yorba Linda, 4845 Casa Loma Ave, Yorba Linda, CA 
92886.  City must be endorsed as an additional insured for liability arising out of ongoing and 
completed operations by or on behalf of Vendor. 

b. Notice of Reduction in or Cancellation of Coverage.  Vendor 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, Vendor 
shall, prior to the cancellation date, submit new evidence of insurance in conformance with this 
Section 4 to the Contract Administrator. 

c. Additional Insured; Primary Insurance.  City and its officers, employees, 
agents, and authorized volunteers shall be covered as additional insureds with respect to each of 
the following: liability arising out of the Services performed by or on behalf of Vendor, including 
the insured’s general supervision of Vendor; products and completed operations of Vendor, as 
applicable; premises owned, occupied, or used by Vendor; and automobiles owned, leased, or used 
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by Vendor in the course of providing the Services pursuant to this Agreement.  The coverage shall 
contain no special limitations on the scope of protection afforded to City or its officers, employees, 
agents, or authorized volunteers.  The insurance provided to City as an additional insured must 
apply on a primary and non-contributory basis with respect to any insurance or self-insurance 
program maintained by City. Additional insured status shall continue for one (1) year after the 
expiration or termination of this Agreement or completion of the Services.   

A certified endorsement must be attached to all policies stating that coverage is 
primary insurance with respect to City and its officers, officials, employees, and volunteers, and 
that no insurance or self-insurance maintained by City shall be called upon to contribute to a loss 
under the coverage.  The insurer is deemed hereof to waive all rights of subrogation and 
contribution it may have against City, its officers, employees, agents, authorized volunteers, and 
their respective insurers. 

d. Deductibles and Self-Insured Retentions.  Vendor shall obtain the written 
approval of City for the self-insured retentions and deductibles before beginning any of the 
Services.  During the term of this Agreement, only upon the prior express written authorization of 
the Contract Administrator, Vendor may increase such deductibles or self-insured retentions with 
respect to City, its officers, employees, agents, and volunteers.  The Contract Administrator may 
condition approval of an increase in deductible or self-insured retention levels with a requirement 
that Vendor procure a bond guaranteeing payment of losses and related investigations, claim 
administration, and defense expenses that is satisfactory in all respects to each of them. 

e. Subcontractors.  Vendor shall include all subcontractors as insureds under 
its policies or shall furnish separate certificates and certified endorsements for each subcontractor.  
All coverages for subcontractors shall be subject to all of the requirements stated herein. 

f. Variation.  The Contract Administrator may, but is not required to, approve 
in writing a variation in the foregoing insurance requirements, upon a determination that the 
coverage, scope, limits, and forms of such insurance are either not commercially available, or that 
City’s interests are otherwise fully protected. 

4.6 Remedies.  In addition to any other remedies at law or equity City may have if 
Vendor fails to provide or maintain any insurance policies or policy endorsements to the extent 
and within the time herein required, City may, at its sole option, exercise any of the following 
remedies, which are alternatives to other remedies City may have and are not the exclusive remedy 
for Vendor’s breach: 

a. Obtain such insurance and deduct and retain the amount of the premiums 
for such insurance from any sums due under this Agreement; 

b. Order Vendor to stop work under this Agreement or withhold any payment 
that becomes due to Vendor hereunder, or both stop work and withhold any payment, until Vendor 
demonstrates compliance with the requirements hereof; and/or 

c. Terminate this Agreement. 
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SECTION 5. INDEMNIFICATION.   

5.1 Indemnification.  To the full extent permitted by law, Vendor shall indemnify, 
protect, defend (with counsel selected by City), and hold harmless City, and any and all of its 
officers, employees, officials, volunteers, and agents from and against any and all claims, losses, 
costs, damages, expenses, liabilities, liens, actions, causes of action (whether in tort, contract, 
under statute, at law, in equity, or otherwise) charges, awards, assessments, fines, or penalties of 
any kind (including costs and expenses incurred by City and reasonable consultant and expert fees 
and expenses of investigation, costs of whatever kind and nature and, if Contractor fails to provide 
a defense for City, the legal costs of counsel retained by City) and any judgment (collectively, 
“Claims”), where the same arise out of, are a consequence of, or are in any way attributable to, in 
whole or in part, the performance of this Agreement by Vendor or by any individual or entity for 
which Vendor is legally liable, including but not limited to officers, agents, employees or 
subcontractors of Vendor.  Vendor will promptly pay any judgment rendered against City, its 
officers, agents, or employees for any such Claims arising out of or in connection with the 
performance of or failure to perform such Services, operations or activities of Vendor hereunder. 

5.2 Subcontractors.  Vendor shall incorporate similar indemnity agreements with its 
subcontractors.  Vendor shall be fully responsible to indemnify City, and failure of City to monitor 
compliance with these provisions shall not be a waiver hereof.   

5.3 Limitation of Indemnification.  The provisions of this Section 5 do not apply to 
claims occurring as a result of City’s sole or active negligence.  The provisions of this Section 5 
shall not release City from liability arising from gross negligence or willful acts or omissions of 
City or any and all of its officers, officials, employees, and agents acting in an official capacity.  
In the event any applicable law contains a limitation on indemnification under this Agreement, 
such limitation shall supersede the provisions herein only to the extent required by said law. 

SECTION 6. INDEPENDENT CONTRACTOR.   

At all times during the term of this Agreement, Vendor shall be an independent contractor 
and shall not be an employee of City.  City shall have the right to control Vendor only insofar as 
the results of the Services rendered pursuant to this Agreement and assignment of personnel 
pursuant to Subsection 1.4; however, otherwise City shall not have the right to control the means 
by which Vendor accomplishes the Services rendered pursuant to this Agreement.  The personnel 
performing the Services under this Agreement on behalf of Vendor shall at all times be under 
Vendor’s exclusive direction and control.  Vendor shall not at any time or in any manner represent 
that it is or any of its officers, employees, or agents are in any manner officers, officials, employees, 
or agents of City.  Vendor 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 fees paid to Vendor as provided 
in this Agreement, City shall not pay salaries, wages, or other compensation to Vendor for 
performing the Services hereunder for City.  City shall not be liable for compensation or 
indemnification to Vendor 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, Vendor 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 
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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.  Vendor shall perform all Services required herein as an independent Vendor 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.  City shall not in any way or for any purpose become or be deemed 
to be a partner of Vendor in its business or otherwise or a joint venturer or a member of any joint 
enterprise with Vendor. 

SECTION 7. LEGAL REQUIREMENTS.   

7.1 Governing Law.  The laws of the State of California shall govern this Agreement. 

7.2 Compliance with Applicable Laws.  Vendor and any subcontractor shall comply 
with all applicable local, state, and federal laws and regulations applicable to the performance of 
the work hereunder.  Vendor shall not hire or employ any person to perform work within City or 
allow any person to perform the Services required under this Agreement unless such person is 
properly documented and legally entitled to be employed within the United States.  Vendor 
acknowledges and agrees that it shall be independently responsible for reviewing the applicable 
laws and regulations and effectuating compliance with such laws.  Vendor shall require the same 
of all subcontractors. 

7.3 Prevailing Wages.  Vendor acknowledges and agrees that it shall be independently 
responsible for reviewing the applicable prevailing wage laws and regulations and effectuating 
compliance with such laws, including, but not limited to the prevailing wage and related 
requirements applicable to public works contracts.  Vendor shall bear all risks of payment or non-
payment of prevailing wages under California law and/or the implementation of California Labor 
Code Section 1781, as the same may be amended from time to time, and/or any other similar law.   
Section 5, Indemnification, specifically encompasses Claims arising from or related to (i) the 
noncompliance by Vendor or any party performing the Services of any applicable local, state, 
and/or federal law, including, without limitation, any applicable federal and/or state labor laws 
(including, without limitation, the requirement to pay state prevailing wages and hire apprentices); 
(ii) the implementation of California Labor Code Sections 1726 and 1781, as the same may be 
amended from time to time, or any other similar law; and/or (iii) failure by Vendor or any party 
performing the Services to provide any required disclosure or identification as required by 
California Labor Code Section 1781, as the same may be amended from time to time, and/or any 
other similar law.   

7.4 Licenses and Permits, Fees, and Assessments.  Vendor represents, warrants, and 
covenants to City that Vendor and its employees, agents, and any subcontractors have all licenses, 
permits, qualifications, and approvals of whatsoever nature that are legally required to practice 
their respective professions, and perform the Services.  Vendor represents, warrants, and covenants 
to City that Vendor 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, permits, and 
approvals that are legally required to practice their respective professions, and perform the 
Services.  In addition to the foregoing, Vendor and any subcontractors shall obtain and maintain 
during the term of this Agreement valid business licenses from City.  Vendor shall have the sole 
obligation to pay for any fees, assessments, and taxes, plus applicable penalties and interest, which 
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may be imposed by law and arise from or are necessary for Vendor’s performance of the Services, 
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.   

7.5 Conflicts of Interest.  Vendor represents, warrants, and covenants that Vendor 
presently has no interest, direct or indirect, which would interfere with or impair in any manner or 
degree the performance of Vendor’s obligations and responsibilities under this Agreement.  
Vendor further agrees that while this Agreement is in effect, Vendor shall not acquire or otherwise 
obtain any interest, direct or indirect, that would interfere with or impair in any manner or degree 
the performance of Vendor’s obligations and responsibilities under this Agreement.   

7.6 Unfair Business Practices Claims.  In entering into this Agreement, Vendor 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 Vendor without 
further acknowledgment of the Parties.  

7.7 Annual Appropriation of Funding.  In accord with Article 16 Section 18 of the 
California Constitution, payment of compensation under this Agreement is contingent upon annual 
appropriation of funds by City for that purpose.  Vendor acknowledges and agrees that to the extent 
that the Services extend beyond one (1) fiscal year, payment for such Services is expressly 
conditioned on City’s annual appropriation of funds for such Services for each year.  If no funds 
are appropriated then this Agreement shall be terminated.  City pledges and agrees to process such 
appropriation requests annually and in good faith.  Nothing in this Subsection shall be construed 
to limit the right of either Party to terminate this Agreement as provided herein. 

SECTION 8. TERMINATION AND MODIFICATION.   

8.1 Termination.  City may terminate this Agreement at any time and without cause 
upon thirty (30) days’ written notification to Vendor.  City may also terminate this Agreement 
pursuant to Subsection 8.8. 

8.2 Termination by Vendor.  Vendor may terminate this Agreement upon sixty (60) 
days’ written notice to City. 

8.3 Consequences of Termination.  In the event of termination, Vendor shall be entitled 
to compensation for the Services satisfactorily performed up to the date of termination; City, 
however, may condition payment of such compensation upon Vendor delivering to City any or all 
materials provided to Vendor or prepared by or for Vendor or City in connection with this 
Agreement.  Upon receipt of any notice of termination, Vendor shall immediately cease all 
Services hereunder except such as may be specifically approved by the Contract Administrator.   

8.4 Administrative Change Orders.  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 
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work.  No such extra work may be undertaken unless a written change order is first given by the 
Contract Administrator to Vendor, incorporating therein any adjustment in (i) the total 
compensation, and/or (ii) the time to perform this Agreement, which said adjustments are subject 
to the written approval of Vendor.  Any increase in compensation of up to five percent (5%) of the 
total compensation or TWENTY-FIVE THOUSAND DOLLARS ($25,000), whichever is less; or 
in the time to perform of up to one hundred eighty (180) days may be approved in writing by the 
Contract Administrator.  Vendor understands and agrees that, if City grants an extension in time 
without additional work, City shall have no obligation to provide Vendor with compensation 
beyond the maximum amount provided for in this Agreement.  Similarly, unless authorized by the 
Contract Administrator, City shall have no obligation to reimburse Vendor for any otherwise 
reimbursable expenses incurred during the extension period.  All other extensions or modifications 
to this Agreement shall require a written amendment pursuant to Subsection 8.5.  

8.5 Amendments.  The Parties may amend this Agreement only by a writing signed by 
all the Parties.   

8.6 Assignment and Subcontracting.  City and Vendor recognize and agree that this 
Agreement contemplates personal performance by Vendor and is based upon a determination of 
Vendor’s unique personal competence, experience, and specialized personal knowledge.  
Moreover, a substantial inducement to City for entering into this Agreement was and is the 
professional reputation and competence of Vendor.  Vendor may not assign this Agreement or any 
interest therein without the prior written approval of the Contract Administrator.  Vendor shall not 
subcontract any portion of the performance contemplated and provided for herein, other than to 
the subcontractors noted in the Scope of Services, without prior written approval of the Contract 
Administrator.  In the event of any unapproved assignment, including in connection with any 
bankruptcy proceeding, this Agreement shall be void.  No approved assignment shall release 
Vendor or any surety of Vendor of any liability hereunder without the express consent of City. 

8.7 Survival.  All obligations arising prior to the expiration or termination of this 
Agreement and all provisions of this Agreement allocating liability between City and Vendor shall 
survive the expiration or termination of this Agreement. 

8.8 Disputes, Default.  In the event that Vendor is in default under the terms of this 
Agreement, City shall not have any obligation or duty to continue compensating Vendor for any 
of the Services performed after the date of default.  Instead, City may give notice to Vendor of the 
default and the reasons for the default.  The notice shall include the timeframe in which Vendor 
may cure the default.  This timeframe is presumptively thirty (30) days, but may be extended, 
though not reduced, in the sole discretion of the Contract Administrator.  During the period of time 
that Vendor 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.  If Vendor does not cure the default, 
City's remedies shall include, but not be limited to, any or all of the following: 

a. Immediately terminate this Agreement;  

b. Retain the plans, specifications, drawings, reports, design documents, and 
any other work product prepared by Vendor pursuant to this Agreement; 
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c. Retain a different Vendor to complete the Services; and/or 

d. Charge Vendor the difference between the cost to complete the Services 
that is unfinished at the time of breach and the amount that City would have paid Vendor pursuant 
to Section 2 if Vendor had completed the Services. 

Any failure on the part of City to give notice of Vendor’s default shall not be deemed to 
result in a waiver of City’s legal rights or any rights arising out of any provision of this Agreement. 

SECTION 9. KEEPING AND STATUS OF RECORDS.   

9.1 Records.  Vendor 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 Administrator 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 
Administrator 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 Vendor’s 
business, custody of the Books and Records may be given to City, and access shall be provided by 
Vendor’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. 

9.2 Reports.  Vendor shall periodically prepare and submit to the Contract 
Administrator such reports concerning the performance of the Services required by this Agreement 
as the Contract Administrator shall require.  Vendor hereby acknowledges that City is greatly 
concerned about the cost of the Services to be performed pursuant to this Agreement.  For this 
reason, Vendor agrees that if Vendor 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 Vendor is providing design services, the cost of the project being designed, Vendor shall 
promptly notify the Contract Administrator of said fact, circumstance, technique, or event and the 
estimated increased or decreased cost related thereto and, if Vendor is providing design services, 
the estimated increased or decreased cost estimate for the project being designed. 

9.3 Confidentiality.  City and Vendor agree that, until final approval by City, all data, 
plans, specifications, reports, and other documents are confidential and will not be released to third 
parties without prior written consent of both Parties unless required by law.  Vendor, its officers, 
employees, agents, or subcontractors, shall not, without prior written authorization from the 
Contract Administrator or unless requested by the City Attorney, voluntarily provide documents, 
declarations, letters of support, testimony at depositions, response to interrogatories, or other 
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information concerning the work performed under this Agreement.  If Vendor, or any officer, 
employee, agent, or subcontractor of Vendor, provides any information or work product in 
violation of this Agreement, then City shall have the right to reimbursement and indemnity from 
Vendor for any Claims caused by or incurred as a result of Vendor’s conduct.  Vendor shall 
promptly notify City should Vendor, 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 Services performed thereunder.  City retains the right, 
but has no obligation, to represent Vendor or be present at any deposition, hearing, or similar 
proceeding.  Vendor agrees to cooperate fully with City and to provide City with the opportunity 
to review any response to discovery requests provided by Vendor.  However, this right to review 
any such response does not imply or mean the right by City to control, direct, or rewrite said 
response.  Response to a subpoena or court order shall not be considered a voluntary disclosure so 
long as Vendor gives City notice of such court order or subpoena as provided herein.  Vendor 
understands and agrees that it may be required to provide documents to the City to be produced in 
response to a Public Records Act request. 

SECTION 10. MISCELLANEOUS PROVISIONS.   

10.1 Attorneys’ Fees.  If either Party to this Agreement brings any action, including an 
action for declaratory relief, to enforce or interpret the provision of this Agreement, the prevailing 
Party shall be entitled to reasonable attorneys’ fees and expenses including costs, in addition to 
any other relief to which that Party may be entitled; provided, however, that the attorneys’ fees 
awarded pursuant to this Subsection 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.  The court may set such fees in the same action or in a separate action brought for that 
purpose. 

10.2 Venue.  In the event that either Party brings any action against the other under this 
Agreement, the Parties agree that trial of such action shall be vested exclusively in Orange County. 

10.3 Severability.  If any provision of this Agreement is held invalid, the remainder of 
this Agreement shall not be affected thereby and all other parts of this Agreement shall 
nevertheless be in full force and effect. 

10.4 Section Headings and Subheadings.  The 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. 

10.5 No Implied Waiver of Breach.  Waiver by any Party to this Agreement of any term, 
condition, or covenant of this Agreement shall not constitute a waiver of any other term, condition, 
or covenant.  Waiver by any Party of any breach of the provisions of this Agreement shall not 
constitute a waiver of any other provision or a waiver of any subsequent breach or violation of any 
provision of this Agreement.  Acceptance by City of any work or services by Vendor shall not 
constitute a waiver of any of the provisions of this Agreement.  No delay or omission in the 
exercise of any right or remedy by a non-defaulting Party on any default shall impair such right or 
remedy or be construed as a waiver.  Any waiver by either Party of any default must be in writing 
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and shall not be a waiver of any other default concerning the same or any other provision of this 
Agreement.   

10.6 Successors and Assigns.  The provisions of this Agreement shall inure to the benefit 
of and shall apply to and bind the successors and assigns of the Parties. 

10.7 Contractor Principals and Representatives.  The following principals of Vendor 
(“Principals”) are hereby designated as being the principals and representatives of Vendor 
authorized to act in its behalf with respect to the work specified herein and make all decisions in 
connection therewith: 

Adan Macias Silva  Owner  
(Name)  (Title) 

    
(Name)  (Title) 

    
(Name)  (Title) 

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 
Vendor and devoting sufficient time to personally supervise the Services hereunder.  All personnel 
of Vendor, and any authorized agents, shall at all times be under the exclusive direction and control 
of the Principals.  For purposes of this Agreement, the Principals may not be replaced nor may 
their responsibilities be substantially reduced by Vendor without the express written approval of 
City.   

10.8 City Contract Administration.  This Agreement shall be administered by a City 
employee, Armando Jaime, Public Works Superintendent (“Contract Administrator”).  All 
correspondence shall be directed to or through the Contract Administrator or his designee.  It shall 
be Vendor’s responsibility to assure that the Contract Administrator is kept informed of the 
progress of the performance of the Services and Vendor shall refer any decisions which must be 
made by City to the Contract Administrator.  Unless otherwise provided by applicable law, the 
Contract Administrator shall have the power to act on behalf of City for all purposes under this 
Agreement.  Unless otherwise provided in this Agreement, Vendor shall not accept direction or 
orders from any person other than the Contract Administrator or his designee. 

10.9 Notices.  Any written notice to Vendor shall be sent to: 

ProSmart Mobil Detailing & Car Wash 
Attn: Adan Macias Silva 
Address: 2130 Cresent Ave. 
City: Anaheim, Ca. 92801  

Any written notice to City shall be sent to the Contract Administrator at: 
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City of Yorba Linda 
4845 Casa Loma Ave 
Yorba Linda, CA 92886 
Attn:  Armando Jaime, Public Works Superintendent 

with a copy to: 

City Clerk 
City of Yorba Linda 
4845 Casa Loma Ave 
Yorba Linda, CA 92886 

 
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 either served 
personally or sent by prepaid, first-class mail.  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. 

10.10 Rights and Remedies.  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. 

10.11 Integration, Interpretation.  This Agreement, including Exhibit A, represents the 
entire and integrated agreement between City and Vendor and supersedes all prior negotiations, 
representations, or agreements, either written or oral.  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. 

10.12 Counterparts.  This Agreement may be executed in multiple counterparts, each of 
which shall be an original and all of which together shall constitute one agreement. 

10.13 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, (iii) 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. 

10.14 Nondiscrimination.  Vendor covenants that, by and for itself, its heirs, executors, 
assigns, and all persons claiming under or through them, that in the performance of this Agreement 
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.  Vendor shall take 
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affirmative action to ensure 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. 

10.15 No Third Party Beneficiaries.  There are no intended third-party beneficiaries under 
this Agreement and no such other third parties shall have any rights or obligations hereunder. 

10.16 Nonliability of City Officers and Employees.  No officer, official, employee, agent, 
representative, or volunteer of City shall be personally liable to Vendor, or any successor in 
interest, in the event of any default or breach by City or for any amount which may become due to 
Vendor or to its successor, or for breach of any obligation of the terms of this Agreement. 

10.17 No Undue Influence.  Vendor declares and warrants that no undue influence or 
pressure is used against or in concert with any officer or employee of City in connection with the 
award, terms or implementation of this Agreement, including any method of coercion, confidential 
financial arrangement, or financial inducement.  No officer or employee of City shall receive 
compensation, directly or indirectly, from Vendor, or from any officer, employee, or agent of 
Vendor, in connection with the award of this Agreement or any work to be conducted as a result 
of this Agreement.  

10.18 No Benefit to Arise to City Employees.  No member, officer, or employee of City, 
or their designees or agents, and no public official who exercises authority over or has 
responsibilities with respect to this Agreement during his/her tenure or for one (1) year thereafter, 
shall have any interest, direct or indirect, in any agreement or sub-agreement, or the proceeds 
thereof, for the Services to be performed under this Agreement.  

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the Parties hereto have executed and entered into this 
Agreement as of the Effective Date. 

CITY OF YORBA LINDA 
 

  
Mark Pulone, City Manager 
 
Attest: 

  
Marcia Brown, City Clerk 
 
 
 
Approved as to Form: 

  
Dianna Honeywell, Finance Director 
 
 
Approved as to Form: 

  
Todd Litfin, City Attorney 

              VENDOR 

 
  
Adan Macias Silva  
Owner                                  

 

  
«Contractor_Signature_2» 
                                    
 
[Note: 2 officer’s signatures required if 
Vendor is a corporation, unless provided with 
a certificate of secretary in-lieu] 
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EXHIBIT A 
 

 
 

 

                              EXHIBIT A 
              
                                                     SCOPE OF SERVICES 

Services shall include Fleet Washing Service, including labor, materials, services and equipment is 
the total amount of all lump sum items and of all unit price sums, determined by multiplying the unit 
price for each item times the actual quantity of each such item, in the amount not to exceed 
SEVENTY-FIVE THOUSAND DOLLARS ($78,819.00) as further detailed in the attached 
pages.   

 
SUMMARY  
1.1. Contractor shall provide all labor, materials, equipment, supervision and transportation 
necessary to provide the Fleet Washing Services as outlined in this Contract.     

 
PROJECT LOCATION  
1.2. Contractor will carry out all Services at the following locations 1.) Maintenance Yard, 4751 
Eureka Ave.  2.) City Hall 4845 Casa Loma Ave., 3.) Community Center, 4501 Casa Loma Ave., 
4.) Tommy Lasorda Field House, 4701 Casa Loma Ave. Yorba Linda, Ca.    
 
DESCRIPTION OF WORK  
1.3. The exteriors of vehicles including, but not limited to, sedans, trucks, pickups, large industrial 
trucks, cars and other ancillary equipment will be washed and cleaned by Contractor as follows:  
 
a. Each vehicle will be washed with reverse osmosis and/or de-ionized water.  

b. Rinse, and apply deep cleaning foam including a complete brushing of exterior.  

c. Power pressure wash wheel wells  

d. Rinse with a neutralizing high-pressure spray  

e. Rinse with water through reverse osmosis and/or de-ionized water  
 
f. Clean all exterior windows with glass cleaner, squeegee excess moisture and dry with lint free 
cloth.  
  
h. Periodically the City will request the application of a coat of wax to certain vehicles at an extra 
cost. 
 
i. Clean the interior & windows if the vehicle if left open. 
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WORK STANDARDS  
Contractor is responsible for implementing Best Management Practices (BMP) to assure 
compliance with local Water Quality Ordinance and prevent sediment transport, materials and/or 
pollutants entering the storm drainage systems including any fines or fees assessed for non-
compliance.  
 
                                                   GENERAL PROVISIONS 
 
GENERAL CONDITIONS 
1.No change orders will be authorized or approved unless the Agent’s representative specifically 
requests the scope covered by the change order be added to the Services.  
 
2. Contractor’s personnel and subcontractors shall, at all times, extend and exhibit a courteous 
demeanor to residents, refrain from using profanity, abusive or loud language, wear shirts/tee-
shirts with abusive or profanity on them, will not play loud audio devices.  
 
3. Contractor has included sufficient funds to allow Contractor to comply with all applicable local, 
state, and federal laws or regulations governing the Services to be provided.  
 
4. Contractor is responsible to clean up materials, equipment, debris and rubbish.  
 
5. Contractor shall, at Contractor’s sole expense, repair or replace damage to any property that 
occurs during Contractor’s Services.  
 
6. Contractor hereby warrants and guarantees to the City that all Services will be performed in a 
professional and workmanlike manner. Contractor agrees to promptly correct any unsatisfactory 
workmanship. 
 
Note: The estimated quantities listed in the Proposal Bid Sheets are approximate and are to be 
used only as comparison of bids. Payment will be made BASED ON ACTUAL WORK done. 
If the actual quantities show either an increase or decrease from the quantities given in the 
Proposal Bid Sheet, the Contract Unit Prices will prevail. Full compensation will be paid at the 
contract unit price for the actual work completed, and no additional compensation will be 
allowed therefor. Payment will not be made for rejected fleet wash or labor time.  
                            
  2023 FLEET INVENTORY 
 

VEHICLE  LICENSE ASSIGNED TO  VEHICLE TYPE 
PW 1 1464778  2019 TOYOTA RAV4 
PW 4 1481647  2023 DODGE RAM 1500 
PW 7 1251686  2015 FORD F-250 
PW 11 95498  1987 CHEVY C-60 
PW 14 1435301  2014 FORD F-250 
PW 15 1128360  2002 CHEVY C-7500 
PW 18 1359406  2014 FORD P/U 
PW 19 1503020  2016 DODGE RAM  2500 
PW 20 1359420  2017 FORD F-250 
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PW 21 1412963  2018 DODGE RAM 2500 
PW 22 1412968  2020 FORD F-250 
PW 23 1464931  2022 FORD UTILITY P/U 
PW 24 1422769  2023 FORD F-250 P/U 
PW 25 1625002  2023 FORD F-250 P/U 
    
R 1 1486398  2021 TOYOTA RAV4 
R 2 1124822  2004 CHEVY STAKEBED 
R 5 1359419  2017 FORD FUSION 
R 6 1412953  2018 FORD FUSION 
R 7 1053925  2006 GMC 2500 P/U 
    
P 1 1124859  2007 FORD FLATBED 
P 5 1251679  2013 FORD UTILITY 
P 6 1251690  2015 FORD UTILITY 
P 7 1251691  2015 FORD UTILITY 
P 8 1500160  2017 FORD ESCAPE 
P 9 1525650  2017 FORD UTILITY 
P 10 1486550  2017 FORD UTILITY 
P 11 1422728  2022 FORD F-250 
P 12 1422711  2023 CHEVY UTILITY 
P 13 1531448  2022 FORD UTILITY 
    
B 10 1412969  2020 TOYOTA RAV4 
B 11 1412972  2020 TOYOTA RAV4 
B 12 1422742  2023 FORD MACH-E 
B 13  1422741  2023 FORD MACH-E 
    
C 5 1359407  2014 FORD C-MAX 
C 6 1359408  2014 FORD C-MAX 
C 7 1280248  2023 FORD MACH-E 
C 8 1280246  2023 FORD MACH-E 
C 9 1280247  2023 FORD MACH-E 
    
E 3  1464780  2019 TOYOTA RAV4 
E 4 1464779  2019 TOYOTA RAV4 
E 5 1625000  2023 FORD MACH-E 
    
L 4 1251687  2016 FORD ESCAPE 
L 6 1124877  2009 TOYOTA SUV 
L 7 1486397  2021 TOYOTA RAV4 
L 8 1625001  2023 FORD MACH-E 
L9 1625003  2023 FORD MACH-E 
M 4 1519564  2017 FORD UTILLITY 
M 5 1519563  2017 FORD UTILITY 
M6 1486640  2021 TOYOTA  H. 
    
IT 1 1412970  2020 TOYOTA RAV4 
S 4 1280245  2023 FORD MACH-E 
S 5 1280249  2023 FORD MACH-E 
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Note: The number, make/model and composition of vehicles may change without prior 
notice. 

 

 
 


	THIS NON-PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and effective this 7th day of  November, 2023 by and between the CITY OF YORBA LINDA, a California municipal corporation, (“City”) and ProSmart Mobil Detailing & Car Wash, a Sole Proprieto...
	Section 1. SERVICES
	1.1 Scope of Services.  Subject to the terms and conditions set forth in this Agreement, Vendor shall provide to City the services described in the Scope of Services, attached hereto as Exhibit A, “Scope of Services” and incorporated herein by this re...
	1.2 Term of Services.  The term of this Agreement shall begin on November 20, 2023. Unless earlier terminated in accordance with Section 8 of this Agreement, this Agreement shall continue in full force and effect until June 30, 2027.  The city shall h...
	1.3 Standard of Performance.
	a. Quality of Work.  As a material inducement to City entering into this Agreement, Vendor represents and warrants that it has the qualifications, experience, and facilities necessary to properly perform the Services required under this Agreement in a...
	b. Care of Work.  Vendor shall adopt reasonable methods during the term 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 los...
	c. Safety.  Vendor shall execute and maintain its work so as to avoid injury or damage to any person or property.  In carrying out the Services, Vendor shall at all times be in compliance with all applicable local, state, and federal laws, rules and r...
	d. Warranty.  Vendor warrants all work under this Agreement (which for purposes of this Subsection 1.3 shall be deemed to include unauthorized work which has not been removed and any non-conforming materials incorporated into the work) to be of good q...
	e. Skilled and Trained Workforce.  Vendor, for itself and its subcontractors at every tier, hereby provides an enforceable commitment to comply with California Public Contract Code section 2600 et seq., which requires use of a skilled and trained work...
	f. Inspection and Final Acceptance.  The Services shall be performed to the satisfaction of City.  City may inspect and accept or reject any of Vendor’s work under this Agreement, during performance and/or when completed.  City shall reject or finally...

	1.4 Assignment of Personnel.  Vendor shall assign only competent personnel to perform the Services.  Vendor shall make every reasonable effort to maintain the stability and continuity of Vendor’s staff and subcontractors, if any, assigned to perform t...
	1.5 Time.  Time is of the essence in the performance of this Agreement.  Vendor shall devote such time to the performance of the Services pursuant to this Agreement as may be reasonably necessary to satisfy Vendor’s obligations hereunder.  Vendor shal...
	1.6 Force Majeure.  The time period(s) specified in the Scope of Services for performance of the Services rendered pursuant to this Agreement shall be extended because of any delays due to unforeseeable causes beyond the control and without the fault ...
	1.7 Suspension of Services.  The City Engineer of City (“Engineer”) or his/her representative shall have the authority to suspend the Services, wholly or in part, for such period as the Engineer may deem necessary, due to unsuitable weather or to such...
	1.8 Familiarity with Work and Worksite.  By executing this Agreement, Vendor warrants that Vendor (i) has thoroughly investigated and considered the Services, (ii) has carefully considered how the Services should be performed, and (iii) fully understa...
	1.9 Further Responsibilities of the 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 docume...

	Section 2. COMPENSATION.
	2.1 Contract Amount.  City hereby agrees to pay Vendor a sum not to exceed Seventy-EIGHT Thousand EIGHT HUNDRED NINETEEN Dollars AND NO CENT ($78,819.00) notwithstanding any contrary indications that may be contained in Vendor’s proposal or bid, for t...
	2.2 Method of Compensation.  The method of compensation may include:  (i) a lump sum payment upon completion, (ii) payment in accordance with specified tasks or the percentage of completion of the Services, (iii) payment for time and materials based u...
	2.3 Invoices.  Vendor shall submit invoices monthly during the term of this Agreement, based on the cost for the Services performed and reimbursable costs incurred prior to the invoice date.  The invoice shall detail charges for all necessary and actu...
	a. Serial identifications of progress bills; i.e., Progress Bill No. 1 for the first invoice, etc.;
	b. The beginning and ending dates of the billing period;
	c. A “Task Summary” containing the original contract amount, the amount of prior billings, the total due this period, the balance available under this Agreement, and the percentage of completion;
	d. At City’s option, for each item in each task, a copy of the applicable time entries or time sheets shall be submitted showing the name of the person performing the Services, the hours spent by each person, a brief description of the Services, and e...
	e. The total number of hours of work performed under this Agreement by Vendor and each employee, agent, and subcontractor of Vendor performing the Services hereunder necessary to complete the Services;
	f. Receipts for expenses to be reimbursed;
	g. The Principals’ signatures.

	2.4 City Payment of Invoices.  City shall independently review each invoice submitted by Vendor to determine whether the work performed and expenses incurred are in compliance with the provisions of this Agreement.  City will use its best efforts to c...
	2.5 Total Payment.  City shall not pay any additional sum for any expense or cost whatsoever incurred by Vendor in rendering the Services pursuant to this Agreement.  City shall make no payment for any extra, further, or additional service pursuant to...
	2.6 Hourly Fees.  Fees for the Services performed by Vendor on an hourly basis shall not exceed the amounts shown on the fee schedule included with Exhibit A.
	2.7 Reimbursable Expenses.  Reimbursable expenses are included within the maximum amount of this Agreement.  Reimbursable expenses not listed in Exhibit A must be approved in advance by the Contract Administrator, in his or her sole discretion.  Vendo...
	2.8 Payment of Taxes.  Vendor is solely responsible for the payment of employment taxes incurred under this Agreement and any federal or state taxes.
	2.9 Payment upon Termination.  In the event that City or Vendor terminates this Agreement pursuant to Section 8, City shall compensate Vendor for all outstanding costs and reimbursable expenses incurred for Services satisfactorily completed and for re...
	2.10 No Waiver.  Payment to Vendor for Services performed pursuant to this Agreement shall not be deemed to waive any defects in work performed by Vendor.

	Section 3. FACILITIES AND EQUIPMENT.
	3.1 Contractor Provides Facilities and Equipment.  Except as otherwise provided on Exhibit A, Vendor shall, at its sole cost and expense, provide all facilities and equipment necessary to perform the services required by this Agreement.  In no event s...
	3.2 Utility Relocation.  Where applicable, pursuant to California Government Code Section 4215, City is responsible for removal, relocation, or protection of existing main or trunkline utilities to the extent such utilities were not identified in the ...

	Section 4. INSURANCE REQUIREMENTS.
	4.1 Workers’ Compensation.  If applicable, the Vendor shall, at its sole cost and expense, maintain Statutory Workers’ Compensation Insurance and Employer’s Liability Insurance for any and all persons employed directly or indirectly by Vendor pursuant...
	4.2 Commercial General and Automobile Liability Insurance.
	a. General Requirements.  Vendor, at its own cost and expense, shall maintain commercial general and automobile liability insurance for the term of this Agreement in an amount not less than ONE MILLION DOLLARS ($1,000,000.00) per occurrence, combined ...
	b. Minimum Scope of Coverage.  Commercial general coverage shall be at least as broad as Insurance Services Office Commercial General Liability occurrence form CG 0001.  Automobile coverage shall be at least as broad as Insurance Services Office Autom...
	c. Additional Requirements.  Each of the following shall be included in the insurance coverage or added as a certified endorsement to the policy:
	(i) The insurance shall cover on an occurrence or an accident basis, and not on a claims-made basis.
	(ii) The policy must cover inter-insured suits and include a “Separation of Insureds” or “severability” clause which treats each insured separately.
	(iii) The insurance must be maintained for at least one (1) year following the completion of the Services or the expiration or termination of this Agreement.
	(iv) Any failure of Vendor to comply with reporting provisions of the policy shall not affect coverage provided to City and its officers, employees, agents, and volunteers.


	4.3 Professional Liability Insurance.
	a. General Requirements.  Vendor, at its own expense, shall maintain professional liability insurance appropriate to Vendor’s profession.  This coverage may be written on a “claims made” basis, and must include coverage for contractual liability.  The...
	b. Claims-Made Limitations.  The following provisions shall apply if the professional liability coverage is written on a claims-made form:
	(i) The retroactive date of the policy must be shown and must be no later than the commencement of the Services.
	(ii) If coverage is canceled or not renewed and it is not replaced with another claims-made policy form with a retroactive date that precedes the Effective Date of this Agreement, Vendor must provide extended reporting coverage for a minimum of five (...
	(iii) A copy of the claim reporting requirements must be submitted to City prior to the commencement of the Services under this Agreement.


	4.4 Pollution Liability Insurance.  Vendor, at its own expense, shall maintain pollution liability insurance written on a per occurrence for bodily injury, personal injury and property damage.  The policy of insurance shall be in an amount not less th...
	4.5 All Policies Requirements.
	a. Verification of Coverage.  Prior to beginning the Services under this Agreement, Vendor shall furnish City with certificates of insurance, additional insured endorsement or policy language granting additional insured status complete certified copie...
	b. Notice of Reduction in or Cancellation of Coverage.  Vendor 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; ...
	c. Additional Insured; Primary Insurance.  City and its officers, employees, agents, and authorized volunteers shall be covered as additional insureds with respect to each of the following: liability arising out of the Services performed by or on beha...
	d. Deductibles and Self-Insured Retentions.  Vendor shall obtain the written approval of City for the self-insured retentions and deductibles before beginning any of the Services.  During the term of this Agreement, only upon the prior express written...
	e. Subcontractors.  Vendor shall include all subcontractors as insureds under its policies or shall furnish separate certificates and certified endorsements for each subcontractor.  All coverages for subcontractors shall be subject to all of the requi...
	f. Variation.  The Contract Administrator may, but is not required to, approve in writing a variation in the foregoing insurance requirements, upon a determination that the coverage, scope, limits, and forms of such insurance are either not commercial...

	4.6 Remedies.  In addition to any other remedies at law or equity City may have if Vendor fails to provide or maintain any insurance policies or policy endorsements to the extent and within the time herein required, City may, at its sole option, exerc...
	a. Obtain such insurance and deduct and retain the amount of the premiums for such insurance from any sums due under this Agreement;
	b. Order Vendor to stop work under this Agreement or withhold any payment that becomes due to Vendor hereunder, or both stop work and withhold any payment, until Vendor demonstrates compliance with the requirements hereof; and/or
	c. Terminate this Agreement.


	Section 5. INDEMNIFICATION.
	5.1 Indemnification.  To the full extent permitted by law, Vendor shall indemnify, protect, defend (with counsel selected by City), and hold harmless City, and any and all of its officers, employees, officials, volunteers, and agents from and against ...
	5.2 Subcontractors.  Vendor shall incorporate similar indemnity agreements with its subcontractors.  Vendor shall be fully responsible to indemnify City, and failure of City to monitor compliance with these provisions shall not be a waiver hereof.
	5.3 Limitation of Indemnification.  The provisions of this Section 5 do not apply to claims occurring as a result of City’s sole or active negligence.  The provisions of this Section 5 shall not release City from liability arising from gross negligenc...

	Section 6. INDEPENDENT CONTRACTOR.
	Section 7. LEGAL REQUIREMENTS.
	7.1 Governing Law.  The laws of the State of California shall govern this Agreement.
	7.2 Compliance with Applicable Laws.  Vendor and any subcontractor shall comply with all applicable local, state, and federal laws and regulations applicable to the performance of the work hereunder.  Vendor shall not hire or employ any person to perf...
	7.3 Prevailing Wages.  Vendor acknowledges and agrees that it shall be independently responsible for reviewing the applicable prevailing wage laws and regulations and effectuating compliance with such laws, including, but not limited to the prevailing...
	7.4 Licenses and Permits, Fees, and Assessments.  Vendor represents, warrants, and covenants to City that Vendor and its employees, agents, and any subcontractors have all licenses, permits, qualifications, and approvals of whatsoever nature that are ...
	7.5 Conflicts of Interest.  Vendor represents, warrants, and covenants that Vendor presently has no interest, direct or indirect, which would interfere with or impair in any manner or degree the performance of Vendor’s obligations and responsibilities...
	7.6 Unfair Business Practices Claims.  In entering into this Agreement, Vendor 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 ...
	7.7 Annual Appropriation of Funding.  In accord with Article 16 Section 18 of the California Constitution, payment of compensation under this Agreement is contingent upon annual appropriation of funds by City for that purpose.  Vendor acknowledges and...

	Section 8. TERMINATION AND MODIFICATION.
	8.1 Termination.  City may terminate this Agreement at any time and without cause upon thirty (30) days’ written notification to Vendor.  City may also terminate this Agreement pursuant to Subsection 8.8.
	8.2 Termination by Vendor.  Vendor may terminate this Agreement upon sixty (60) days’ written notice to City.
	8.3 Consequences of Termination.  In the event of termination, Vendor shall be entitled to compensation for the Services satisfactorily performed up to the date of termination; City, however, may condition payment of such compensation upon Vendor deli...
	8.4 Administrative Change Orders.  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, addin...
	8.5 Amendments.  The Parties may amend this Agreement only by a writing signed by all the Parties.
	8.6 Assignment and Subcontracting.  City and Vendor recognize and agree that this Agreement contemplates personal performance by Vendor and is based upon a determination of Vendor’s unique personal competence, experience, and specialized personal know...
	8.7 Survival.  All obligations arising prior to the expiration or termination of this Agreement and all provisions of this Agreement allocating liability between City and Vendor shall survive the expiration or termination of this Agreement.
	8.8 Disputes, Default.  In the event that Vendor is in default under the terms of this Agreement, City shall not have any obligation or duty to continue compensating Vendor for any of the Services performed after the date of default.  Instead, City ma...
	a. Immediately terminate this Agreement;
	b. Retain the plans, specifications, drawings, reports, design documents, and any other work product prepared by Vendor pursuant to this Agreement;
	c. Retain a different Vendor to complete the Services; and/or
	d. Charge Vendor the difference between the cost to complete the Services that is unfinished at the time of breach and the amount that City would have paid Vendor pursuant to Section 2 if Vendor had completed the Services.

	Any failure on the part of City to give notice of Vendor’s default shall not be deemed to result in a waiver of City’s legal rights or any rights arising out of any provision of this Agreement.

	Section 9. KEEPING AND STATUS OF RECORDS.
	9.1 Records.  Vendor 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...
	9.2 Reports.  Vendor shall periodically prepare and submit to the Contract Administrator such reports concerning the performance of the Services required by this Agreement as the Contract Administrator shall require.  Vendor hereby acknowledges that C...
	9.3 Confidentiality.  City and Vendor agree that, until final approval by City, all data, plans, specifications, reports, and other documents are confidential and will not be released to third parties without prior written consent of both Parties unle...

	Section 10. MISCELLANEOUS PROVISIONS.
	10.1 Attorneys’ Fees.  If either Party to this Agreement brings any action, including an action for declaratory relief, to enforce or interpret the provision of this Agreement, the prevailing Party shall be entitled to reasonable attorneys’ fees and e...
	10.2 Venue.  In the event that either Party brings any action against the other under this Agreement, the Parties agree that trial of such action shall be vested exclusively in Orange County.
	10.3 Severability.  If any provision of this Agreement is held invalid, the remainder of this Agreement shall not be affected thereby and all other parts of this Agreement shall nevertheless be in full force and effect.
	10.4 Section Headings and Subheadings.  The 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.
	10.5 No Implied Waiver of Breach.  Waiver by any Party to this Agreement of any term, condition, or covenant of this Agreement shall not constitute a waiver of any other term, condition, or covenant.  Waiver by any Party of any breach of the provision...
	10.6 Successors and Assigns.  The provisions of this Agreement shall inure to the benefit of and shall apply to and bind the successors and assigns of the Parties.
	10.7 Contractor Principals and Representatives.  The following principals of Vendor (“Principals”) are hereby designated as being the principals and representatives of Vendor authorized to act in its behalf with respect to the work specified herein an...
	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 Agreem...
	10.8 City Contract Administration.  This Agreement shall be administered by a City employee, Armando Jaime, Public Works Superintendent (“Contract Administrator”).  All correspondence shall be directed to or through the Contract Administrator or his d...
	10.9 Notices.  Any written notice to Vendor shall be sent to:
	10.10 Rights and Remedies.  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 remedi...
	10.11 Integration, Interpretation.  This Agreement, including Exhibit A, represents the entire and integrated agreement between City and Vendor and supersedes all prior negotiations, representations, or agreements, either written or oral.  The terms o...
	10.12 Counterparts.  This Agreement may be executed in multiple counterparts, each of which shall be an original and all of which together shall constitute one agreement.
	10.13 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...
	10.14 Nondiscrimination.  Vendor covenants that, by and for itself, its heirs, executors, assigns, and all persons claiming under or through them, that in the performance of this Agreement there shall be no discrimination against or segregation of, an...
	10.15 No Third Party Beneficiaries.  There are no intended third-party beneficiaries under this Agreement and no such other third parties shall have any rights or obligations hereunder.
	10.16 Nonliability of City Officers and Employees.  No officer, official, employee, agent, representative, or volunteer of City shall be personally liable to Vendor, or any successor in interest, in the event of any default or breach by City or for an...
	10.17 No Undue Influence.  Vendor declares and warrants that no undue influence or pressure is used against or in concert with any officer or employee of City in connection with the award, terms or implementation of this Agreement, including any metho...
	10.18 No Benefit to Arise to City Employees.  No member, officer, or employee of City, or their designees or agents, and no public official who exercises authority over or has responsibilities with respect to this Agreement during his/her tenure or fo...
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