ATTACHMENT B

SANTA BARBARA CITY AGREEMENT NO.

with
Name of Consultant/Firm for Project Name

This contract is entered into on by and between:

The City of Santa Barbara, a Municipal Corporation, referred to
herein as the “City,”

and,

Name of Consultant/Firm, a , referred
to herein as the “Consultant,”

This contract includes the following attached exhibits:

e Exhibit A — scope of services; personnel; rates and schedule of payments; time and
schedule of performance;

e Exhibit B — Insurance Requirements;
Exhibit C — Business Tax Certificate Compliance

e Exhibit D — Federal Contract Provisions [Include this reference and Paragraph 23
only if the project involves federal grant funding. Otherwise delete.

1. CONTRACT ADMINISTRATION

a. The City’s [Insert title of department head] (“Department Head”) is the City’s
authorized representative for administration of this contract. The Department Head may delegate
administrative responsibilities under this contract. References in this contract to Department Head
include references to a person exercising authority delegated by the Department Head.

b. [Name of Project Manager for Consultant] (“Project Manager”) is the Consultant’s
representative for administration of this contract. The Project Manager is also the professional
responsible to provide the services under this contract except as otherwise expressly stated in
Exhibit A. Consultant may not change the Project Manager without the written consent of the
Department Head, which consent may be withheld at the discretion of the Department Head. An
unauthorized substitution of the Project Manager is a material breach of this contract.

2. SCOPE OF CONSULTANT SERVICES

a. Consultant agrees to [[[SAMPLE LANGUAGE provide construction management
services to the City for the construction of a 574-space parking structure located in the City's Lot
No. 6 Parking Lot. NOTE: If you need to enter more text, you will have to come back and enter this
manually.]] as described in scope of services included in the attached Exhibit A.

b. Consultant’s services shall be performed in accordance with generally accepted
professional practices and principles and in a manner consistent with the level of care and skill
ordinarily exercised by members of Consultant’s profession currently practicing under similar
conditions and with all applicable federal, state, and local laws relating to this scope of work. Delivery
of work by Consultant includes Consultant’s affirmative representation that the work conforms to the



requirements of this contract, all applicable federal, state and local laws, and the professional
standard of care and skill applicable to the scope of services.

C. Consultant’s responsibilities under this section may not be delegated or assigned.
Consultant is responsible to the City for acts, errors, or omissions of Consultant’'s subcontractors.
d. Whenever the scope of services requires or permits review, approval, conditional

approval or disapproval by the City, it is understood that such review, approval, conditional approval
or disapproval is solely for the purposes of administering this contract and determining whether the
Consultant is entitled to payment for work performed, and will not be construed as a waiver of any
breach or acceptance by the City of any responsibility, professional or otherwise, for the work, and
will not relieve the Consultant of responsibility for complying with the professional standard of care,
or laws, regulations, industry standards, or from liability for damages caused by negligent acts,
errors, omissions, noncompliance with industry standards, or the willful misconduct of Consultant.

e. Consultant is an independent contractor. Neither Consultant nor any of Consultant’s
officers, employees, agents or subcontractors, if any, is an employee of the City by virtue of this
contract or performance of any work under this contract. Consultant retains the right to pay and
supervise its employees and subcontractors as it sees fit. The City has no right to supervise
Consultant's employees or subcontractors. If any issues arise with Consultant’'s employees or
subcontractors as to their performance, the City may contact the Consultant directly so that
Consultant may address any issues.

3. COMPENSATION

a. This contract provides the exclusive means of payment for services and
reimbursement for costs to Consultant. The payment for services includes all expenses incurred in
the performance of this contract, including materials, travel, lodging, overhead, and similar costs,
unless expense reimbursement is expressly authorized in Exhibit A. The maximum payment to
Consultant under this contract, including compensation for services and reimbursement of
authorized expenses, will not exceed the sum of $XXXXXXX unless an amendment to this contract
has been approved by the City.

b. Payment for services performed will be at the hourly rates stated in the rates and
payment schedule included in Exhibit A. Changes in personnel or hourly rates stated in Exhibit A
may be made only after written notice to and written approval by the Department Head. Automatic
increases to hourly rates are not permitted.

C. Consultant may be reimbursed for actual and necessary costs, without markup, as
specified in Exhibit A. Where travel costs are included in Exhibit A, reimbursement will be made for
actual travel costs (at fare, rate per mile or lump sum approved), and actual expenses consistent
with guidelines approved by the City Finance Director for travel by City employees. Work performed
by authorized subcontractors will be billed as reimbursable costs, subject to a mark-up not to exceed
ten percent, according the subcontractor’'s scope of work and payment contained in Exhibit A

d. Consultant will be paid as promptly as City’s fiscal procedures will permit upon receipt
by the Department Head of itemized invoices. ltemized invoices must state the number of hours work
performed by task, the person performing the work, the hourly rate for that person, and an itemized
list of costs for which reimbursement is sought. If the Department Head has established a standard
billing format, then invoices must be submitted in the standard billing format established by the
Department Head. Consultant must keep records concerning payment items on a generally
recognized accounting basis and maintain the records for three years following the Completion Date.
Consultant must make records available for copying, inspection or audit by City employees or
independent agents upon reasonable notice during reasonable business hours.

e. Consultant will submit invoices on a monthly basis unless otherwise authorized in
writing by the Department Head.
f. If this contract exceeds $10,000, the performance and payments under it, and the

parties to it may be subject to examination and audit by the California State Auditor pursuant to
California Government Code § 8546.7 for three years following final payment under the contract.



4, TIME OF BEGINNING AND COMPLETION

a. Consultant will complete all services by (“Completion Date”).
Time is of the essence in the performance of this contract. Consultant will adhere to the performance
schedule shown in Exhibit A, or otherwise established by the Department Head.

b. If the performance schedule calls for the services to be performed in phases or
discrete increments, Consultant shall not proceed from one phase or increment to the next without
written authorization from the Department Head.

C. City may withhold payments if work is not performed in accordance with the
performance schedule. Consultant’s failure to perform in accordance with the performance
schedule, or complete the scope of services within the time specified, due to avoidable delays, may
at the City's discretion be considered a material breach of this contract. Consultant shall review the
remaining work and schedule of performance at least monthly and shall confirm that completion
may be expected within the schedule approved, or in the alternative, give immediate notice when it
shall first appear that the approved schedule will not be sufficient, together with an explanation for
any projected delays in the schedule. No extension of time to complete any portion of the services
called for in the contract will be allowed except upon the written approval of the Department Head.

d. If Consultant is unable to meet the Completion Date or performance schedule due
to circumstances beyond Consultant's reasonable control, such as war, riots, natural disaster,
epidemic, strikes, lockouts, work slow-down or stoppage, except strikes, lockouts, or work slow-
down or stoppage of Consultant's employees or subcontractors, Consultant may request an
extension of time. The request must be made within a reasonable time and must state the duration
and justification for the delay. The Department Head will not unreasonably withhold consent to a
schedule change.

5. CHANGES IN SCOPE OF WORK

No payment for changed or additional work will be made unless the changed or additional
work has first been approved in writing by the Department Head and the parties have agreed upon
the appropriate adjustment, if any, to the payment schedule and maximum payment amount for the
changed or additional work. The Department Head may order changes or additions to the scope of
work. Whether a change or addition to the scope of work is proposed by the Consultant or ordered
by the Department Head, the parties will negotiate an appropriate adjustment, if any, to the payment
schedule and maximum payment for the changed or additional work. An approved change or
addition, along with the payment adjustment, if any, will be effective upon execution of a change
order signed by the Consultant and the Department Head. Changes in work that increase the
amount of payment are subject to approval in accordance with the City’s municipal code.

6. OWNERSHIP OF DOCUMENTS

All documents, computer programs, plans, renderings, charts, designs, drafts, surveys and
other intellectual property which is originally developed by Consultant pursuant to this contract shall
become the property of City upon payment to Consultant for the services performed. Consultant will
take such steps as are necessary to perfect or to protect the ownership interest of the City in such
property. Consultant may retain copies of said documents for Consultant's file. Consultant agrees
that all copyrights which arise from creation of the work pursuant to this contract shall be vested in
the City and waives and relinquishes all claims to copyright or other intellectual property rights in
favor of the City. City acknowledges that its use of the work product is limited to the purposes
contemplated by the scope of work and that the Consultant makes no representation of the
suitability of the work product for use in or application to circumstances not contemplated by the
scope of work.

7. ASSIGNMENT OF CONTRACT



Consultant shall not assign, sublet or transfer any right, privilege or interest in this contract,
or any part thereof, without prior written consent of City. Consultant shall not substitute personnel
designated in the proposal of Consultant without the written consent of City.

8. NOTICES

a. When notice is required by law to be delivered by personal delivery or by mail,
notices to either party may be provided by personal delivery or by depositing them in the United
States mail, first class postage prepaid, and addressed as identified at the signature page of this
contract. A party may change mailing address for all purposes under this contract, by written notice.

b. Reference in this contract to a writing includes paper documents and documents in
an electronic format. Writings may be delivered via delivery of an original or duplicate in person or
by mail, or in an electronic format, including transmission by electronic mail, secure Internet drop-
box, facsimile, or similar other standard interchange format capable of reproduction and storage, as
agreed to by the Department Head and Project Manager. This paragraph does not apply to
deliverables identified in Exhibit A, such as drawing, plans, maps, photographs, which must be
delivered in the manner specified in Exhibit A.

9. DEFENSE, INDEMNITY AND HOLD HARMLESS

a. To the fullest extent permitted by law, the Consultant will defend and indemnify the
City, and its council, officers, and employees from and against all liabilities regardless of nature
or type that arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct
of the Consultant or Consultant’s officers, employees, agents, or subcontractors. Liabilities
subject to the duties to defend and indemnify include, without limitation all claims, losses,
damages, penalties, fines, and judgments; associated investigation and administrative expenses;
defense costs, including but not limited to reasonable attorneys’ fees; court costs; and costs of
alternative dispute resolution. The Consultant's obligation to indemnify applies unless it is
adjudicated that its liability was caused by the active negligence or willful misconduct of an
indemnified party. If it is finally adjudicated that liability is caused by the active negligence or willful
misconduct of an indemnified party, the Consultant’s indemnification obligation shall be reduced
in proportion to the established comparative liability of the indemnified party.

b. The Consultant will defend the City and its council, officers, and employees,
immediately upon tender to the Consultant of the claim in any form or at any stage of an action or
proceeding, whether or not liability is established. The defense obligation includes an obligation
to provide independent defense counsel approved by the City if the Consultant asserts that liability
is caused in whole or in part by the negligence or willful misconduct of an indemnified party.

C. The direction, review, acceptance, or approval of the Consultant’'s work or work
product by any indemnified party shall not affect, relieve or reduce the Consultant’s
indemnification or defense obligations.

d. This Section survives completion of the services or the termination of this contract.
The provisions of this Section are not limited by and do not affect the provisions of this contract
relating to insurance.

10. INSURANCE REQUIREMENTS

a. Consultant will provide insurance as specified in Exhibit B.

b. Consultant will immediately report (as soon as feasible, but not more than 24 hours)
to the City's Risk Manager any accident or other occurrence causing injury to persons or property
during the performance of this contract. If required by the City’'s Risk Manager, the report will be
made in writing and shall include, at a minimum: (a) the names, addresses, and telephone numbers
of the persons involved, (b) the names, addresses and telephone numbers of any known witnesses,
(c) the date, time and description of the accident or other occurrence.



11. TERMINATION

a. The City may terminate or abandon any portion or all of the work by giving ten days
written notice to Consultant. Upon receipt of a notice of termination, Consultant shall perform no
further work except as specified in the notice. Before the date of termination, Consultant shall deliver
to City all work product, whether completed or not, as of the date of termination and not otherwise
previously delivered. The City will pay Consultant for services performed in accordance with this
contract before the date of termination. If this contract provides for payment of a lump sum for all
services or by task and termination occurs before completion of the work or any defined task which
according to the performance schedule was commenced before the notice of termination, the fee
for services performed shall be based on an amount mutually agreed to by the City and Consultant
for the portion of work completed in conformance with this contract before the date of termination.
In addition, the City will reimburse Consultant for authorized expenses incurred and not previously
reimbursed. The City will not be liable for any fees or costs associated for the termination or
abandonment except for the fees, and reimbursement of authorized expenses, payable pursuant to
this section.

b. Consultant, if Consultant is not in default or breach, may terminate Consultant’s
obligation to provide further services under this contract upon thirty (30) days’ written notice only in
the event of a material default by the City, which default has not been cured within thirty days
following the written notice to the City of the default.

12. RIGHT TO PERFORM SIMILAR SERVICES

Nothing in this contract shall restrict the City from providing the same or similar services
through City employees, other contractors, other resources, or by arrangements with other
agencies. Consultant may engage in similar activities to the extent that such work does not conflict
with the proper performance of services under this contract.

13. CONFLICT OF INTERESTS

a. Consultant warrants by execution of this contract that no person or selling agent has
been employed or retained to solicit or secure this contract upon an agreement or understanding
for commission, percentage, brokerage or contingent fee, and that Consultant maintains no
agreement, employment, or position which would be in conflict with the duties to be performed for
City under this contract. Consultant further agrees that during the term of this contract, Consultant
will not obtain, engage in, or undertake any interests, obligations or duty that would be in conflict
with, or interfere with, the services or duties to be performed under the provisions of this contract.

b. Consultant will not make or participate in making or in any way attempt to use
Consultant's position to influence a governmental decision in which Consultant knows or has reason
to know Consultant has a direct or indirect financial interest other than the compensation promised
by this contract. Consultant will not have such interest during the term of this contract. Consultant
willimmediately advise the City if Consultant learns of such a financial interest of Consultant's during
the term of this contract. If Consultant’s participation in another City project would create an actual
or potential conflict of interest, in the opinion of the City, the City may disqualify Consultant from
participation in such other project.

14. ADMINISTRATION OF EMPLOYMENT

Consultant shall obtain and administer the employment of personnel having the background,
training, experience, licenses and registration necessary for the work assigned, including all
coordination, the withholding of proper taxes and benefits, the payment of wages, employer's
contributions for FICA, and Federal and State unemployment payments, and the review and
maintenance of any necessary licenses, certificates, memberships and other qualifications
necessary for the services to be provided. Consultant is an independent contractor and shall not be



considered an agent or employee of the City for any purpose. Consultant and its employees and
agents are not entitled to any of the benefits or privileges that the City provides its employees.



15. BUSINESS TAX CERTIFICATE

Professional must obtain a business tax certificate from the City at Professional's expense.
Professional must maintain a business tax certificate as required by the City Finance Director during
the term of this contract. Payment under this contract may be withheld for violation of this section.
Business tax certificate number or proof of payment of registration for business tax certificate shall
be attached as Exhibit C.

16. NO WAIVER OF PROVISIONS

No waiver of a breach of any provision of this contract shall be construed to be a continuing
waiver of that provision, nor a waiver of any breach of another provision of this contract.

17. APPLICABLE LAWS, PARTIAL INVALIDITY

This contract shall be subject to the Santa Barbara City Charter, and the laws, rules,
regulations and ordinances in effect within the City of Santa Barbara, County of Santa Barbara,
California, and any interpretation of the law that may be necessary shall be pursuant to the laws
applicable within that jurisdiction. If any provision of this contract is determined to be invalid, illegal
or unenforceable for any reason, that provision shall be deleted from this contract and such deletion
shall in no way affect, impair, or invalidate any other provision of this contract, unless it was material
to the consideration for the performance required. If a provision is deleted which is not material to
such consideration, the remaining provisions shall be given the force and effect originally intended.

18. NON-DISCRIMINATION ORDINANCE

Consultant shall perform all work pursuant to this contract in compliance with Santa Barbara
Municipal Code § 9.126.020, which is an indispensable and integral provision of this contract
pursuant to Santa Barbara Municipal Code § 9.126.010.

19. CONSULTANT EMPLOYEES AND SUBCONTRACTORS

a. Consultant will perform the work personally or through Consultant's employees,
except as otherwise specifically stated in Exhibit A. If subcontracting of work is permitted, Consultant
shall pay subcontractor within ten days of receipt of payment by City for work performed by a
subcontractor and billed by the Consultant. Use of the term subcontractor in any other provision of
this contract shall not be construed to imply authorization for Consultant to use subcontractors for
performance of any service under this contract.

b. The City is an intended beneficiary of any work performed by a subcontractor for
purposes of establishing a duty of care between the subcontractor and the City.

20. WORKPLACE CONDUCT

Consultant and Consultant’s officers, employees, agents and subcontractors, while on City
property or interacting with City officers, employees, contractors, or agents, will comply with the
City’s policies, rules, and regulations governing work place safety, conduct, and behavior, including
without limitation policies prohibiting discrimination or sexual harassment. City will provide
Consultant a copy of the applicable policies.

21. PROTECTION OF CITY INFORMATION
Consultant will treat all information obtained from the City in the performance of this contract

as confidential and proprietary to the City. Consultant shall treat all records and work product
prepared or maintained by Consultant in the performance of this contract as confidential. Consultant



will not use any information obtained as a consequence of the performance of work for any purpose
other than fulfilment of Consultant's scope of work. Consultant will not disclose any information
prepared for the City, or obtained from the City, or obtained as a consequence of the performance
of work, to any person other than the City, or its own employees, agents or subcontractors who
have a need for the information for the performance of work under this contract unless such
disclosure is specifically authorized in writing by the City. Consultant will immediately advise the
City of any request for disclosure of information or of any actual or potential unauthorized disclosure
of confidential or personal information. Consultant will identify reasonably foreseeable internal and
external risks to the privacy and security of personal information that could result in the unauthorized
disclosure, misuse, alteration, destruction or other compromise of the information. Consultant shall
regularly assess the sufficiency of any safeguards and information security awareness training in
place to control reasonably foreseeable internal and external risks, and evaluate and adjust those
safeguards in light of the assessment. Consultant will promptly comply with any written instructions
by the City to provide any public records of the City required to be disclosed by the City pursuant to
a request made pursuant to the California Public Records Act. Consultant’s obligations under this
paragraph shall survive the termination of this contract.

22. NONAPPROPRIATIONS OF FUNDS

Notwithstanding any other provision of this contract, in the event that no funds or insufficient
funds are appropriated or budgeted by the City, or funds are not otherwise available for payments
in the fiscal year(s) covered by the term of this contract, then City will notify Consultant of such
occurrence and City may terminate or suspend this contract in whole or in part, with or without a
prior notice period. Subsequent to termination of this contract under this provision, City shall have
no obligation to make payments with regard to the remainder of the term.

23. EXECUTION

This contract may be executed in any number of original counterparts. The contract will be
effective when all parties have executed the same counterpart, or each party has executed separate
counterparts and has delivered a copy of the signature page of the counterpart to the other party.
Upon execution by all of the parties, the counterparts shall constitute one and the same contract.
Counterparts or signature pages may be delivered via delivery of an original or duplicate in person
or by mail, or a duplicate, including scanned copy, in an electronic format, including transmission
by electronic mail, secure Internet drop-box, facsimile, or similar other standard interchange format
capable of reproduction and storage.

24. FEDERAL REQUIREMENTS

FEDERAL REQUIREMENTS [INCLUDE THIS PARAGRAPH AND ATTACH EXHIBIT D
FOR FEDERALLY FUNDED PROJECTS. EXHIBIT D MUST BE DEVELOPED IN ACCORDANCE
WITH THE CONTRACT REQUIREMENTS SPECIFIC TO THE FUNDING AGENCY. DELETE
THIS INSTRUCTION. DELETE THIS ENTIRE PARAGRAPH IF THERE IS NO FEDERAL
FUNDING ]

The federal contract provisions required by the and
included in Exhibit D are incorporated in this contract. To the extent required for contracts
funded by or subject to the jurisdiction of the , the

provisions of 2 C.F.R Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards apply to this contract. Professional must include in any
subcontracts under this contract a provision making the subcontract subject to all the provisions
of the federal requirements incorporated by this paragraph. With respect to any conflict between
the federal requirements and the other provisions of this contract, or with applicable provisions



of state law, the more stringent requirement will apply unless otherwise provided by federal law
or regulation.
25. VENUE - CHOICE OF LAWS

This contract and disputes arising out of or relating to it or the parties’ relationship are
governed by the laws of the State of California. Any action or proceeding arising out of or
relating to the contract or the parties’ relationship must be brought in a state court situated in the
County of Santa Barbara, State of California or a federal court in the district that includes the
County of Santa Barbara.

26. PREVAILING WAGE (Optional: Use this requirement if PW is applicable)

For that portion of the scope of work identified in Exhibit A as subject to prevailing wage or
is otherwise within the definition of “public work” as described in Labor Code § 1720, Consultant
shall comply with the State of California’s General Prevailing Wage Rate requirements in
accordance with California Labor Code, Section 1770. When prevailing wages apply to the services
described in the scope of work, transportation and subsistence costs shall be reimbursed at the
minimum rates set by the Department of Industrial Relations (DIR) as outlined in the applicable
Prevailing Wage Determination. See http://www.dir.ca.gov.

27. CAMPAIGN CONTRIBUTION DISCLOSURE

Consultant has knowledge of and will comply, and will ensure that any of its agents (as
that term is defined under 2 Cal. Code Regs. § 18438.3(a)) and any of its subcontractors identified
in Consultant’s proposal responding to a City solicitation and/or identified in this Agreement
(“Subcontractors”) comply, with California Government Code Section 84308 (“Levine Act”) and
the applicable regulations of the Fair Political Practices Commission concerning campaign
disclosure under 2 California Code of Regulations Sections 18438.1 — 18438.8. The Levine Act
requires (1) a party to a proceeding involving a contract to disclose on the record of the
proceeding any contribution, as defined by Government Code Section 84308(a)(6), of more than
$500 that the party or their agent has made within the prior 12 months, and (2) prohibit a party to
a proceeding involving a contract from contributing, as defined by Government Code Section
84308(a)(6), of more than $500 to any City officer during the proceeding and for 12 months
following the final decision in the proceeding.


https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.dir.ca.gov%2F&data=05%7C01%7CGCorral%40SantaBarbaraCA.gov%7Ccb0655bc4ad44804ff5108db56286abd%7C58e327d6b5bd44c9988aacf283190b62%7C0%7C0%7C638198503815663595%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=qF1Z3lxk9mwCkvfgyoHeiNH%2F9c8EC7zoq%2Bfp0GSBLXY%3D&reserved=0

IN WITNESS WHEREOF, the parties have executed this contract as of the date and

year first written above.

CITY OF SANTA BARBARA,
corporation

By:

a municipal

NAME OF PROFESSIONAL/FIRM

Dept. Head Name
Dept. Head Title

APPROVED AS TO FORM:

John S. Doimas, City Attorney

By:

Attorney Name
Assistant City Attorney

APPROVED AS TO INSURANCE:

By:

Gregory Milligan
Risk Manager

Signature

Type or Print Name

Title

Address

City State

Zip

Telephone Number



City of Santa Barbara, Professional Services Agreement with Name of Consultant/Firm
for Project Name
Exhibit A, Page 1 of 1

EXHIBIT A
Scope of Services and Personnel

[Insert detailed scope of services. The description of the scope of work provided by the Consultant
in response to an RFP may be used if it adequately describes the services to be provided and the
deliverables. This section should also identify the Project Manager and other personnel who will
be performing work.]

Rates and Payments Schedule

[Insert the hourly rate schedule, including a list of all persons who will be providing services and
the hourly billing rate for that person. Persons may be listed by name or by job description. If there
are reimbursable expenses, they should be identified separately in this section by category.
Subcontractors should be listed as reimbursable expenses.]

Performance Schedule

[Include the schedule of performance here. The schedule of performance should correlate to the
deliverables identified in the scope of services.]



EXHIBIT B
INSURANCE REQUIREMENTS

As part of the consideration of this Agreement, Consultant shall procure and maintain for the
duration of the Agreement insurance coverage against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder
and the results of that work by the Consultant, its agents, representatives, employees, or
subcontractors.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering
CGL on an “occurrence” basis, including products and completed operations, property damage,
bodily injury, and personal & advertising injury with limits no less than One Million Dollars
($1,000,000) per occurrence. If a general aggregate limit applies, either the aggregate limit shall
apply separately to this project or location (ISO CG 25 03 or 25 04) or the general aggregate limit
shall be twice the required occurrence limit.

Automobile Liability: Insurance Services Office (ISO) Form Number CA 0001 covering any auto
(Code 1), or if Consultant has no owned autos, hired (Code 8) and non-owned autos (Code 9),
with limits of no less than One Million Dollars ($1,000,000) per accident for bodily injury and
property damage.

Workers' Compensation insurance as required by the State of California, with Statutory Limits,
and Employer’s Liability Insurance with limits no less than One Million Dollars ($1,000,000) per
accident for bodily injury or disease.

Professional Liability (Errors and Omissions) Insurance appropriates to the Consultant's
profession, with limit no less than Two Million Dollars ($2,000,000) per occurrence or claim, Two
Million Dollars ($2,000,000) aggregate.

If the Consultant maintains broader coverage and/or higher limits than the minimums shown
above, the City requires and shall be entitled to the broader coverage for and/or the higher limits
maintained by the Consultant. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the City.

Self-Insured Retentions

Self-insured retentions (SIRs) must be declared to and approved by the City. The City may require
the Consultant to purchase coverage with a lower retention or provide proof of ability to pay losses
and related investigations, claim administration, and defense expenses within the retention. The
policy language shall provide, or be endorsed to provide, that the SIR may be satisfied by either
the named insured or City. Any and all deductibles and SIRs shall be the sole responsibility of
Consultant or subcontractor who procured such insurance and shall not apply to the Indemnified
Additional Insured Parties. The City may deduct from any amounts otherwise due Consultant to
fund the SIR/deductible. Policies shall NOT contain any SIR provision that limits the satisfaction
of the SIR to the named insured. The policy must also provide that defense costs, including the
Allocated Loss Adjustment Expenses, will satisfy the SIR or deductible. City reserves the right to
obtain a copy of any policies and endorsements for verification.

OTHER INSURANCE PROVISIONS



The insurance policies shall contain, or be endorsed to contain, the following provisions:
Additional Insured Status

The City of Santa Barbara, its officers, officials, employees, volunteers, and agents, shall be
covered as additional insureds on the CGL policy with respect to liability arising out of work or
operations performed by or on behalf of the Consultant including materials, parts, or equipment
furnished in connection with such work or operations. General liability coverage can be provided
in the form of an endorsement to the Consultant’s insurance (at least as broad as ISO Form CG
20 10 11 85 or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or
CG 20 38; and CG 20 37 if a later edition is used). A copy of the endorsement evidencing that the
City of Santa Barbara has been added as an additional insured on the policy, must be attached
to the certificate of insurance.

Primary Coverage

For any claims related to this contract, the Consultant’s insurance coverage shall be primary and
non-contributory at least as broad as ISO CG 20 01 04 13 as respects the City, its officers,
officials, employees, volunteers, and agents. Any insurance or self-insurance maintained by the
City, its officers, officials, employees, volunteers and agents shall be excess of the Consultant’s
insurance and shall not contribute with it. This requirement shall also apply to any Excess or
Umbrella liability policies.

Notice of Cancellation

Each insurance policy required above shall provide that coverage shall not be canceled, except
with notice to the City.

Waiver of Subrogation

Consultant hereby grants to the City a waiver of any right to subrogation which any insurer of said
Consultant may acquire against the City by virtue of the payment of any loss under such
insurance. Consultant agrees to obtain any endorsement that may be necessary to affect this
waiver of subrogation, but this provision applies regardless of whether or not the City has received
a waiver of subrogation endorsement from the insurer.

Umbrella or Excess Policy

The Consultant may use Umbrella or Excess Policies to provide the liability limits as required in
this agreement. This form of insurance will be acceptable provided that all of the Primary and
Umbrella or Excess Policies shall provide all of the insurance coverages herein required,
including, but not limited to, primary and non-contributory, additional insured, SIRs, indemnity,
and defense requirements. The Umbrella or Excess policies shall be provided on a true “following
form” or broader coverage basis, with coverage at least as broad as provided on the underlying
CGL insurance. No insurance policies maintained by the Additional Insureds, whether primary or
excess, and which also apply to a loss covered hereunder, shall be called upon to contribute to a
loss until the Consultant’s primary and excess liability policies are exhausted.

Claims Made Policies — If any coverage required is written on a claims-made coverage form:

1. The retroactive date must be shown and must be before the execution date of the contract
or the beginning of contract work.

2. Insurance must be maintained, and evidence of insurance must be provided for at least
five (5) years after completion of contract work.



3. Ifcoverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a retroactive date prior to the contract effective, or start of work date, the
Consultant must purchase extended reporting period coverage for a minimum of five (5)
years after completion of contract work.

Acceptability of Insurers

All insurance coverage shall be placed with insurers authorized to conduct business in the State
of California with a current AM Best's rating of no less than A: VII. All other insurers require prior
approval of the City.

Verification of Coverage

Consultant shall furnish the City with original certificates and amendatory endorsements or copies
of the applicable policy language effecting coverage required by this clause and a copy of the
Declarations and Endorsement Page of the CGL and any Excess policies listing all policy
endorsements to City before work commences. However, failure to obtain the required documents
prior to the work beginning shall not waive the Consultant’s obligation to provide them. The City
reserves the right to require complete, certified copies of all required insurance policies, including
endorsements required by these specifications, at any time.

Subcontractors

Consultant shall require and verify that all subcontractors maintain insurance meeting all the
requirements stated herein, and Consultant shall ensure that the City is an additional insured on
insurance required from subcontractors.

Duration of Coverage

CGL and Excess liability policies for any construction related work, including, but not limited to,
maintenance, service, or repair work, shall continue coverage for a minimum of five (5) years for
Completed Operations liability coverage. Such Insurance must be maintained, and evidence of
insurance must be provided for at least five (5) years after completion of the contract of work.

Special Risks or Circumstances

City reserves the right to modify these requirements, including limits, based on the nature of the
risk, prior experience, insurer, coverage, or other special circumstances.

Coverage Limits Specifications

Approval of the insurance by City or acceptance of the certificate of insurance by City shall not
relieve or decrease the extent to which the Consultant may be held responsible for payment of
damages resulting from Consultant's services or operation pursuant to this Agreement, nor shall
it be deemed a waiver of City's rights to insurance coverage hereunder.

If, for any reason, Consultant fails to maintain insurance coverage which is required pursuant to
this Agreement, the same shall be deemed a material breach of contract. City, at its sole option,
may terminate this Agreement and obtain damages from the Consultant resulting from said
breach. Alternately, City may purchase such required insurance coverage, and without further
notice to Consultant, City may deduct from sums due to Consultant any premium costs advanced
by City for such insurance.



EXHIBIT C

Business Tax Certificate Compliance
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