
MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEivIENT 
(''Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and ALBERT A. WEBB ASSOCIATES; a California corporation 
("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

··AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting ofCEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that patiicular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A'' and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/ or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the Citys usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3 900 Main Street 
Riverside, CA 92522 

To Consultant 

Albert A. Webb Associates 
Attn: Stephanie Standerfer 
3788 McCray Street 
Riverside, CA 92506 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are refe1red to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Depmtment Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Pe1·formance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. 
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The key personnel assigned to perform portions of the Services shall remain assigned through 
completion of the Services, unless otherwise mutually agreed by the parties in writing, or caused 
by hardship or resignation in which case substitutes shall be subject to City approval. 

9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City' s sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without p1ior written approval by the responsible City Contract Administrator~ 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. · Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement; "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 
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D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pe1tain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant' s services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, ot other legal proceedings which arise out of, or relate to, or 
are in any way connected with: I) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. 
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This obligation to defend as set forth herein is binding on the successors, assigns and heirs of 
Consultant and shall survive the termination of Consultant's Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect 
and hold harmless the Indemnified Parties from and against any claim for damage, charge, 
lawsuit, action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, 
expense (including counsel and expert fees), judgment, civil fine and penalties, liabilities or 
losses of any kind or nature whatsoever whether actual, threatened or alleged, which arise out of, 
pertain to, or relate to, or are a consequence of, or are attributable to, or are in any manner 
connected with the performance of the Services, work, activities, operations or duties of the 
Consultant, or anyone employed by or working under the Consultant or for services rendered to 
Consultant in the performance of this Agreement, notwithstanding that the City may have 
benefited from its work or services. This indemnification provision shall apply to any acts, 
omissions, negligence, recklessness, or willful misconduct, whether active or passive, on the part 
of the Consultant or anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the tenn of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 

· writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These m1mmum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material 
breach of this Agreement, unless such policy or coverage is issued by insurance companies 
authorized to transact insurance business in the State of California with a policy holder's rating 
of A or higher and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant' s sole expense. 
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12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to unde1take self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified 
statement that Consultant has no employees, and acknowledging that if Consultant does employ 
any person, the necessary certificate of insurance will immediately be filed with City. Any 
certificate filed with City shall provide that City will be given ten (10) days' prior written notice 
before modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City' s execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for propetty damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 
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prov1s10ns: 
12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 

b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The· retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the tem1 of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly 
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identifiable. Consultant shall allow a representative of City during normal business hours to 
examine, audit, and make transcripts or copies of such records and any other documents created 
pursuant to this Agreement. Consultant shall allow inspection of all work, data, documents, 
proceedings, and activities related to the Agreement for a period of three (3) years from the date 
of final payment under this Agreement. 

17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment,-preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
tights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant WatTants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure 
this Agreement. For breach of this warranty, City shall have the right to terminate this 
Agreement without liability and pay Consultant only for the value of work Consultant has 
actually performed, or, in its sole discretion, to deduct from the Agreement price or otherwise 
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recover from Consultant the full amount of such commission, percentage, brokerage or 
commission fee. The remedies specified in this section shall be in addition to and not in lieu of 
those remedies otherwise specified in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement. at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other docmnents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' w1itten notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to ab.andon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
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or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 

28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the pa1ties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. fu the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rnle of construction, which 
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provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33. l Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

33 .2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS Wl-lEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest:. _ _ ________ _ 
City Clerk 

Approved as to Form: 

l 9-0841 KJS 08/06119 

ALBERT A. WEBB ASSOCIATES, 
a Ca lifornia corporation 

By: ~-=---.::::::::'.'.'.::__~_.:::::::::::::::::::__~-

~N V\~e.. ~"'~~ 
[Printed Name] 
\n·u ?ff~,. clod= 

[Title] 

By~ 

[Printed Name] 
~'t>bt> 45.M ,Tt-1 

[Title] Cf= 0 
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Please do not sign -Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this day of ---- ----- -----

CITY OF RIVERSIDE CONSULTANT 

By: _ ________ _ _ _ By: __________ _ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ___________ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ ____ _ _ _ _ __ _ 
Chief Financial Officer 

Approved as to form: 

By: _________ __ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULT ANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and BIRDSEYE PLANNING GROUP, LLC, a California limited liability 
company ("Consultant"). 

RECITALS 

A City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set fm1h in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City :from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services performed. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Birdseye Planning Group, LLC 
Attn: Ryan Birdseye 
1354 York Drive 
Vista, CA 92084 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
pruties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a · duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

11 .1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in pmi by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. . This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
wiiting by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insmance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability. insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for prope1ty damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occunence and a general aggregate limit in the amount of not less than $2,000,000. 

12J.2 Consultant' s automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,Q00,000. All of Consultant' s automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City' s execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the te1m of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in finiherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records . Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs ofthe Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents: All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25 .1 Other than as stated below, City shall give Consultant thirty (3 0) days' prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen ( 15) days' written notice to 
Consultant, in the event 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of Califomia, and the parties hereby waive all 
provisions oflaw providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs . 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pe11aining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not defme, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and constmed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34 . Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

By: _ ________ _ 
City Manager 

Attest: _________ _ 

City Clerk 

BIRDSEYE PLANNING GROUP, LLC, 
a California limited liability company 

[Title] 

Certified as to Availabi lity of Funds: By: -------------

[Printed Name] 

Approved as to Form: 
[Title] 

19-0876 KJS 08/06/19 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NA1"1E] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. · 

Dated this ___ day of _ _ ___ _ __ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ __________ _ By: _ _____ _____ _ 
Name: 
Its: 

Attest: 
----------~ 

By: _ ___ _ _ _____ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: _ __________ _ 
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and CHAlvIBERS GROUP, INC., a California.corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
(''Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference . However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services perfonned. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Chambers Group, Inc. 
Attn: Corinne Lytle Bonine 
5 Hutton Centre Drive 
Suite 750 
Santa Ana, CA 92707 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
~xercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

1 L Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold haimless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concwTently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
·required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1 .1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant' s indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder' s rating of A or higher 
and a Financial Class of VII or higher . 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. . 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' plior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2. Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability inMance policies shall cover all vehicles used in coruiection with· Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior w1i tten consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the prope1ty of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With L aws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
tem1inate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
tennination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant aclmowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either pru.ty hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs . 

29. Nondiscrimination. During Consultant' s performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or wananty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.l Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated othe1wise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest:. __________ _ 

City Clerk 

Ce1tified as to Availabil ity of Funds: 

Approved as to Form: 

19-0854 KJS 08/06/19 

CHAMBERS GROUP, INC., 

a Califo] rtr. 
By: --~--------"-----~ 
Md~ e V\I\ c f .. J-€ e.. 

[Printed Name] 
\/p 

[Title] 

[Printed Name] 
C~Eo 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAMEJ 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement") . Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this day of 
~~~ - ---- - ---

CITY OF RlVERSIDE CONSULTANT 

By: __________ _ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ___ ___ ____ _ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: ___________ _ 
Chief Financial Officer 

Approved as to form: 

By: ___ _ _ ______ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and DUDEK, a California corporation ("Consultant"). 

RECITALS 

A City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ('1CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
(''Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Tenn. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3 900 M<rin Street 
Riverside, CA 92522 

To Consultant 

Dudek 
Attn: Wendy Worthey 
3 544 University A venue 
Riverside, CA 92501 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. Adesignee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perfo1m portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. · Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontraetor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing w ith Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the te1mination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
perfonnance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. · This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City' s execution of this Agreement, 
Consultant shall provide satisfactory evidence of, a~d shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant' s indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder' s rating of A or higher 
and a Financial Class of VII or higher. 

12.1 .3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City' s execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary ce1tificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which m ay arise from or which may 
concem operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant' s commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1, 000, 000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall ··cover all vehicles used in connection · with Consultant's 
pe1formance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original ce1tificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services p erformed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City' s execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the te1m of this 
Agreement, enors and omissions professional liability insurance in the minimum amount of 
$1, 000, 000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to cany insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incuned under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of fmal payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without 'liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 

8 



by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
tenninate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subj ect to the City's 

· rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered tlu·ough the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25. l Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to tennination. 

25 .2 City may tenninate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or matetially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, · shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Cow1, County of Riverside, State of California, and the pai1ies hereby waive all 
provisions oflaw providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition ofthis Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant' s performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color , national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/ or restriction, in whole and/ or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by ai1d neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultai1t acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, ai·e to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city ana municipal corporation 

By: -----------
City Manager 

Attest:. _________ _ 
City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

l 9-0848 KJS 08/06119 

DUDEK, 
a California corporation 

[Printed Name] 

[Title] 

Dudek 
Frank Dudek 

Chairman.' CEO 

By: ~funnv 

q/tz/fq. 

[Printed Name] 
C,ht1Sbttt. YIJO<if(..I 

[Title] CFo 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ _ __ day of _ _ _ _____ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ___________ _ By: ___________ _ 
Name: 
Its: 

Attest: 
----------~ 

By: - --- ---- --- -
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ _ _________ _ 
Chief Financial Officer 

Approved as to form: 

By: --- --- - - - - --
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and ECORP CONSULTING, INC., a California corporation 
("Consultant"). 

RECITALS 

A City requires the seivices of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. · 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such seivices. 

AGREEMENT 

I . Scope of Services. 

1.1 City hereby retains Consultant to pe1form, and Consultant agrees to render, 
professional services for vaiious projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the seivices for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services performed. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

ECORP Consulting, Inc. 
Attn: Anne Surdzial 
215 North Fifth Street 
Redlands, CA 923 7 4 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Servi ces, unless otherwise mutually agreed by the 
paities in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrntor. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the perfo1mance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
aclmowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant' s profess ional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This oblig8:tion to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expe11 fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City' s execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These llllllimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or hlgher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insuranc.e specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution ofthis Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injmy, including 
accidental death, as well as from claims for prope1iy damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.l Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance polfoies ·shall cover· aU vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title m1d interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, altematively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies othetwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully infom1ed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right · or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
tenninate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant' s final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered. through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25. l Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant .and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in. equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions oflaw providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic infmmation, gender, gender identity, gender expression, or sexual 
orientation, milita1y and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33 .2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ _ 

City Clerk 

Ce11ified as to Availability of Funds: 

ECORP CONSULTING, INC., 
a California corporation 

Anne Surdzial, AlCP 

[Printed Nrune] 
Vice President 

[Title] 

By~ 
~ [Printed Nrune] 

Corporate Secretary 
Vice President 

Approved as to Form: 
[Title] 

19-0874 KJS 08/06/19 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants ' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _ ___ _ ___ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ _ _ _______ _ By: ___ _ ____ _ _ 

Name: 
Its: 

Attest: 
----------~ 

By: _ _ ______ ___ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: _ _ _________ _ 
Chief Financial Officer 

Approved as to form: 

By: ___ ___ _ ____ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSUL TANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and ECOTIERRA CONSULTING, INC., a California corporation 
("Consultant"). 

RECITALS 

A City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative") . All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting fo11h the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shali be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Ecotierra Consulting, Inc. 
Attn: Brad Perrine 
3890 Orange Street 
Unit 1471 
Riverside, CA 92501 

5. Prevailing Wage~ If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department oflndustrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a pai1 hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and expetience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otheIWise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant' s professional 
negligence based on the percentage of Consultant' s liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11 .3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1 .1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12. 1.2 Ratings . Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1 .3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing· any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's conunercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor ' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant' s automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
perfo1mance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3 .3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s1ons: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also he listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insm-ance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, enors and omissions professional liability inslirance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insm-ance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in fwtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Enors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insm-ance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall confotm to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant m~y submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete; subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
te1mination date, City shall consider completed work, work in progress and complete and 
incomplete rep01ts and other documents only after delivered to City. 

25. l Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to te1mination. 

25 .2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the patt ies hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreementby this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
chruter city and munic.ipal corporation 

City Manager 

Attest: _________ _ 

City Clerk 

Certified as to Availability of Funds: 

19--0858 KJS 08/06119 

ECOTIBRRA CONSULTING, INC., 
a California corporation 

[Printed Name] 
p n.. !i'.:J\, -o ~rv--:-

[Title] 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"}. Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ ___ day of ____ _ ___ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ _ _ _____ __ _ By: ________ ___ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ------- - --- -
City Clerk N arn e: 

Its: 

Certified as to funds availability: 

By: _ _ _ ___ _ _ _ _ _ _ 
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSUL TANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and ENVIRONMENT PLANNING DEVELOPMENT SOLUTIONS, 
INC., a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution ofthis Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 

1 



Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Environment Planning Development 
Solutions, Inc. 
Attn: Rafik Albert 
2 Park Plaza, Suite 1120 
Irvine, CA 92614 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of fudustrial 'Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director' s determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in wiiting by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be ref erred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their perfmmance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B . An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant' s liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant' s Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, reckiessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services tmder this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pe1iain to, or 
relate to, or are a consequence of, or are atttibutable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City' s execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the tenn of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1 .1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1 .2 Ratings. Any insw-ance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insmance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class ofVIl or higher. 

12.1 .3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by ce1iified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is· aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insmance required by California law to protect said 
Consultant from claims under the Workers ' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City' s execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injwy, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Con.sultant ' s automobile and/or commercial general 
liability insurance policies shall cover all Vehicles used in connection with Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transc1ipts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with th~ performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wananty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. · 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25. l Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen ( 15) days' written notice to 
Consultant, in the event: 

25.2.l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agrnement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or pait thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authmity to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant aclmowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

3 3 .1 Titles and captions are for convenience ofreference only and do not define, 
describe or linut the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otheiwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 

11 



IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _ _ _ _______ _ 

City Clerk 

Approved as to Form: 

19-0856 KJS 08108119 

ENVIRONMENT PLANNING 
DEVELOPMENT SOLUTIONS, INC., 
a California corporatio 

By: _ __._,~t..::!>£.1----fl-'"------~ 

~ 

[Printed Name] 

[Title] 

[Printed Name] 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ ___ day of _ _______ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ___________ _ By: ____ _ ______ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ----- ----- --
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: - - ----------
Chief Financial Officer 

Approved as to form: 

Deputy City Attorney 



MASTER PROFESSIONAL CONSULT ANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 201 9 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California chatter city and 
municipal corporation, and ERICSSON-GRANT, INC., a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 Dming the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 

. that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Ericsson-Grant, Inc. 
Attn: Kevin Grant 
418 Parkwood Lane 
Suite 200 
Encinitas, CA 92024 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their perfonnance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither patty shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the pa1ties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purpos.es of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns m1d heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold hannless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees) , judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set f01t h herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1 .1 Limitations. These rmmmum amounts of coverage shall not 
constitute any limitation or cap on Consultant' s indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. · 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant' s sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary ce11ificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occwrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3 .2 Consultant's automobile liability policy shall cover both bodily 
injmy and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall" cover all Vehicles used- in connection with Consultant' s 
perfo1mance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original ce1tificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insmeds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services perfo1med under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City' s execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant' s activities. 

12.5 Subcontractors ' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors ' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written info1mation, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contrnct Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others inf01mation furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
·subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually perfo1med, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission,. percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully info1med of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

· 23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen ( 15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Supe1ior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs . 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the patties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33 .1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its te1ms. Reference to section 
numbers, are to sections in the Agreement unless express} y stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution ofthis Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19..0860 KJS 081061J9 

ERJCSSON-GRANT, INC., 
a California corporation 

By: J;; .zt;;~I 

[Printed Name] 
pa:,"-'?. ( ·~ 

; 

[Title] 

By: -'--~L'==--------

[Printed ]'.Jame] . . 
.4tfl€F FINA-tJC::..fA-L /no/<&c-

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAMEJ 

The Project Narrative for (''Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Perfonnance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _ _ _ _ ___ _ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ______ ___ __ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ____ _______ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ ________ _ 
Chief Financial Officer 

Approved as to form: 

By: ______ _____ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and FIRSTCARBON SOLUTIONS CORPORATION, a California 
corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term ofthis Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00) . Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail; certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3 900 Main Street 
Riverside, CA 92522 

To Consultant 

FirstCarbon Solutions Corporation 
Attn: Kerri Tuttle 
650 E. Hospitality Lane 
Suite 125 
San Bernardino, CA 92408 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by Jaw, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
perf01mance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in pmi by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City' s employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactmy evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be d~emed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thiliy (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 

5 



Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by ariyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.l Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $ 1, ODO, 000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consliltant's automobile. and/or commercial general 
liability insurance policies shall cover all vehicles used in connection · ·with Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services perfonned under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar .medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others info1mation furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Constiltant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modl.fications. · · · · · · · ·· 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and waiTants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, altematively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such.termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25 .2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/orrestriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement~ and the remainder of the Agreement shall continue in full force and 
~d . . . ... -

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither paiiy is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

City Clerk 

Certified as to Availability of Funds: 

. By : ~~ C~ffi~ 

Approved as to Form: 

19-0846 KJS 08/06/19 

FIRSTCARBON SOLUTIONS 
CORPORATION, a California corporation 

[Printed Name] 

[Title] 

[Printed Name] 

[Title] ' 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants ' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _ _ ______ _ 

CITY OF RIVERSIDE CONSULTANT 

By:. _ _ _ ________ _ By: __________ _ _ 
Name: 
Its: 

Attest: 
--------~-~ 

By:. _ _ _____ ____ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _____ ~------
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



Please do not sign - Exhibit only 

EXHIBIT "A'' 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this day of ---- -------- --

CITY OF RIVERSIDE CONSULTANT 

By: ________ _ _ By: 
-~----------

Name: 
Its: 

Attest: -------- - -- By: ___________ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _________ __ _ 
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and GALVIN PRESERVATION ASSOCIATES INC., a California 
corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3 ,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services perfonned. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Galvin Preservation Associates Inc. 
Attn: Glenn Lajoie 
2642 Michelle Drive 
Suite 110 
Tustin, CA 92780 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Depaitment Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform po1tions of the Services shall 
remain assigned through completion of the Services, unless otheiwise mutually agreed by the 
parties in w1iting, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 

· obligations of assignor under this Agreement, in a writing satisfactory to the patties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. fu the performance ofthis Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall strrvive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Paliies to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insw·ed and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 

4 



hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City' s execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings . Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation . The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant' s sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3 700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (IO) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injmy liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 

· liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s1ons: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5. 04 of the Riverside 
Muuicipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City dming normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
mateiials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator . · Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyiight protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant fu1iher warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to tenninate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
te1minate any or all of Consultant's · services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other docmnents only after delivered to City. 

25 .1 Other than as stated below, City shall give Consultant thirty (3 0) days' prior 
written notice prior to termination. · 

25 .2 City may terminate this Agreement upon fifteen ( 15) days' w1itten notice to 
Consultant, in the event: 

25.2.l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City1 City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/ or restriction, in whole and/ or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter ofthis 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not defme, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otheiwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-0855 KJS 09/03/19 

GALVIN PRESERVATION ASSOCIATES 

[Printed Name] 

'fte?itttnt 

[Title] 

[Printed Name] . ~n 
c&i;.u.f f1 mn01~ Cffie!u 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAMEJ 

[PROJECT NAMEJ 

The Project Nanative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ ___ day of ________ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ______ _____ _ By: ____ _ ______ _ 
Name: 
Its: 

Attest: 
----------~ 

By: --------- - --
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ _ ___ ______ _ 

Chief Financial Officer 

Approved as to form: 

By: ------ ------
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and municipal 
corporation, and ICF JONES & STOKES, INC., a Delaware corporation authorized to do business in 
California ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and preparing 
various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, as 
that term is defined below, and a single consultant will be selected to perform the services for that 
particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form of a 
Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as Exhibit 
"A" and incorporated herein by reference. However, nothing in this section 1.2 shall prohibit City 
from awarding a Supplemental Agreement to a single consultant without issuance of an RFP when it 
is in the City's best interest. 

Execution ohhis Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five ( 5) years thereafter or the required date for completion of an 
Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval of 
an itemized invoice setting forth the services performed. The invoices shall be delivered to City at 
the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall be 
personally served or given by mail. Any notice given by mail shall be deemed given when deposited 
in the United States Mail, certified and postage prepaid, addressed to the party to be served as 
follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3 900 Main Street 
Riverside, CA 92522 

To Consultant 

ICF Jones & Stokes, Inc. 
Attn: Debra Leight 
1250 Corona Point Ct. 
Suite 406 
Corona, CA 92879 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to pay 
the general prevailing wage rates of per diem wages and overtime and holiday wages determined by 
the Director of the Department of Industrial Relations under Section 1720 et seq. of the California 
Labor Code and implemented by Resolution No. 13346 of the City Council of the City of Riverside. 
The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a pmi hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designeeoftheCitywill be appointed in writing by the 
City Manager or Department Director to administer this Agreement on behalf of City and shall be 
referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall exercise 
the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the parties 
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in writing, or caused by hardship or resignation in which case substitutes shall be subject to City 
approval. 

9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in this 
Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work performed 
by any subcontractor for purposes of establishing a duty of care between any subcontractor and the 
City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
aclmowledges and agrees that the City has no obligation to pay or withhold state or federal taxes or 
to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be responsible 
for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 (commencing 
with Section 5500) of Division 3 of the Business and Professions Code, 
and a business entity offering architectural services in accordance with 
that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 7 
(commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional engineering 
services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
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Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

11.2 Defense Obligation For Design Professional Liability. Consultant agrees, 
at its cost and expense, to promptly defend the City, and the City's employees, officers, managers, 
agents and council members (collectively the "Paities to be Defended") from and against any and all 
claims, allegations, lawsuits, arbitration proceedings, administrative proceedings, regulatory 
proceedings, or other legal proceedings to the extent the same arise out of, pertain to, or relate to the 
negligence, recklessness or willful misconduct of Consultant, or anyone employed by or working 
under the Consultant or for services rendered to the Consultant in the performance of the Agreement, 
notwithstanding that the City may have benefited from its work or services and whether or not 
caused in part by the negligence of an Indemnified Party. Consultant agrees to provide this defense 
immediately upon written notice from the City, and with w ell qualified, adequately insured and 
experienced legal counsel acceptable to City. Consultant will reimbmse City for reasonable defense 
costs for claims arising out of Consultant's professional negligence based on the percentage of 
Consultant's liability. This obligation to defend as set forth herein is binding on the successors, 
assigns and heirs of Consultant and shall survive the termination of Consultant's Services under this 
Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes a 
professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all claim 
for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration proceeding, 
damage, cost, expense (including counsel and expert fees), judgment, civil fines and penalties, 
liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, pertain to, or 
relate to the negligence, recklessness or willful misconduct of Consultant, or anyone employed by or 
working under the Consultant or for services rendered to the Consultant in the performance of the 
Agreement, notwithstanding that the City may have benefited from its work or services and whether 
or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and cmmcil members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative proceedings, 
regulat01y proceedings, or other legal proceedings which arise out of, or relate to, or are in any way 
connected with: 1) the Services, work, activities, operations, or duties of the Consultant, or of anyone 
employed by or working under the Consultant, or 2) any breach of the Agreement by the Consultant. 
This duty to defend shall apply whether or not such claims, allegations, lawsuits or proceedings have 

merit or are meritless, or which involve claims or allegations that any or all of the Parties to be 
Defended were actively, passively, or concurrently negligent, or which otherwise asse11 that the 
Parties to be Defended are responsible, in whole or in part, for any loss, damage or injury. 
Consultant agrees to provide this defense immediately upon written notice from the City, and with 
well qualified, adequately insured and experienced legal counsel acceptable to City. This obligation 
to defend as set forth herein is binding on the successors, assigns and heirs of Consultant and shall 
survive the termination of Consultant's Services under this Agreement. 
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11.5 Indemnity For Other Than Design Professional Liability. Except as to the 
sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and hold 
hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, action, 
judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense (including 
counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any kind or nature 
whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or relate to, or are a 
consequence of, or are attributable to, or are in any manner connected with the performance of the 
Services, work, activities, operations or duties of the Consultant, or anyone employed by or working 
under the Consultant or for services rendered to Consultant in the performance of this Agreement, 
notwithstanding that the City may have benefited from its work or services. This indemnification 
provision shall apply to any acts, omissions, negligence, recklessness, or willful misconduct, whether 
active or passive, on the part of the Consultant or anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings required 
herein. The rating and required insurance policies and coverages may be modified in writing by the 
City's Risk Manager or City Attorney, or a designee, unless such modification is prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 hereof 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant or 
subcontractors as required by this Agreement shall be deemed inadequate and a material breach of 
this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher and 
a Financial Class of VII or higher. 

12.l.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents malrn no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant to 
this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant shall 
carry the insurance or provide for self-insurance required by California law to protect said Consultant 
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from claims under the Workers' Compensation Act. Prior to City's execution of this Agreement, 
Consultant shall file with City either I) a certificate of insurance showing that such insurance is in 
effect, or that Consultant is self-insured for such coverage, or 2) a certified statement that Consultant 
has no employees, and acknowledging that if Consultant does employ any person, the necessary 
certificate of insurance will immediately be filed with City. Any certificate filed with City shall 
provide that City will be given ten (10) days' prior written notice before modification or cancellation 
thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to City's 
execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during the term of 
this Agreement, commercial general liability insurance and automobile liability insurance as required 
to insure Consultant against damages for personal injury, including accidental death, as well as from 
claims for property damage, which may arise from or which may concern operations by anyone 
directly or indirectly employed by, connected with, or acting for or on behalf of Consultant. The 
City, and its officers, employees and agents, shall be named as additional insureds under the 
Consultant' s insurance policies. 

12.3. l Consultant's commercial general liability insurance policy shall cover 
both bodily injury (including death) and property damage (including, but not limited to, premises 
operations liability, products-completed operations liability, independent contractor's liability, 
personal injury liability, and contractual liability) in an amount not less than $1,000,000 per 
occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3 .2 Consultant's automobile liability policy shall cover both bodily injury 
and property damage in an amount not less than $1, 000, 000 per occurrence and an aggregate limit of 
not less than $1,000,000. All of Consultant's automobile and/or commercial general liability 
insurance policies shall cover all vehicles used in connection with Consultant's performance of this 
Agreementi which vehicles shall include, but are not limited to, Consultant owned vehicles, 
Consultant leased vehicles, Consultant's employee vehicles, non-Consultant owned vehicles and 
hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees and 
agents, as additional insureds. Said policies shall be in the usual fom1 of commercial general and 
automobile liability insurance policies, but shall include the following provisions: 

provis10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

6 



a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 

b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by Consultant 
will be considered primary and not contributory to any other 
insurance available to the City and Endorsement No. CG 
20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this Agreement, 
errors and omissions professional liability insurance in the minimum amount of $1,000,000 to 
protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all ofits subcontractors 
to carry insurance, in an amount sufficient to cover the risk of injury, damage or loss that may be 
caused by the subcontractors' scope of work and activities provided in furtherance of this 
Agreement, including, but without limitation, the following coverages: Workers Compensation, 
Commercial General Liability, Errors and Omissions, and Automobile liability. Upon City's request, 
Consultant shall provide City with satisfactory evidence that Subcontractors have obtained insurance 
policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that Consultant 
will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside Municipal Code 
and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ other 
Consultants in connection with the Project. If the City is required to employ another consultant to 
complete Consultant's work, due to the failure of the Consultant to perform, or due to the breach of 
any of the provisions of this Agreement, the City reserves the right to seek reimbursement from 
Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records with 
respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, and 
make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
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activities related to the Agreement for a period of tlu·ee (3) years from the date of final payment 
under this Agreement. 

17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, drawings, 
descriptions, computer program data, input record data, written inf onnation, and other materials 
either created by or provided to Consultant in connection with the performance of this Agreement 
shall be held confidential by Consultant, except as otherwise directed by City's Contract 
Administrator. Nothing furnished to Consultant which is otherwise known to the Consultant or is 
generally known, or has become known, to the related industry shall be deemed confidential. 
Consultant shall not use City's name or insignia, photographs of the Project, or any publicity 
pertaining to the Services or the Project in any magazine, trade paper, newspaper, television or radio 
production, website, or other similar medium without the prior written consent of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of City. 
Consultant shall not release to others information furnished by City without prior express written 
approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible for 
copyright protection in the United States or elsewhere shall be a work made for hire. If any such 
work is deemed for any reason not to be a work made for hire, Consultant assigns all right, title and 
interest in the copyright in such work, and all extensions and renewals thereof, to City, and agrees to 
provide all assistance reasonably requested by City in the establislunent, preservation and 
enforcement of its copyright in such work, such assistance to be provided at City's expense but 
without any additional compensation to Consultant. Consultant agrees to waive all moral lights 
relating to the work developed or produced, including without limitation any and all rights of 
identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict oflnterest. Consultant, for itself and on behalf of the individuals who may 
work on any Assigned Project, represents and warrants that by the execution of this Agreement, they 
have no or will not have any interest, present or contemplated, in an Assigned Project. Consultant 
further wa.lTants that neither Consultant, nor the individuals who may work on any Assigned Project 
have or will have any real property, business interests or income interests that will be affected by an 
Assigned Project or, alternatively, that Consultant will file with the City an affidavit disclosing any 
such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wananty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, ·brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 
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22. General Compliance With Laws. Consultant shall keep fully informed offederal, 
state and local laws and ordinances and regulations which in any manner affect those employed by 
Consultant, or in any way affect the perf01mance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any right 
or duty afforded City under this Agreement, nor shall any such action or failure to act constitute 
approval of or acquiescence in any breach thereunder, except as may be specifically, provided in this 
Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In the 
event of such termination, Consultant may submit Consultant's final written statement of the amount 
of Consultant' s services as of the date of such termination based upon the ratio that the work 
completed bears to the total work required to make the report complete, subject to the City's rights 
under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the termination 
date, City shall consider completed work, work in progress and complete and incomplete reports and 
other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax or 
penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe to 
the City, City reserves the right to withhold and offset said amounts from payments or refunds or 
reimbursements owed by City to Consultant. Notice of such withholding and offset, shall promptly 
be given to Consultant by City in writing. In the event of a dispute as to the amount owed or whether 
such amount is owed to the City, City will hold such disputed amount until either the appropriate 
appeal process has been completed or until the dispute has been resolved. 
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27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall not 
be assigned by Consultant, either in whole or in prut, except as otherwise provided in paragraph 9 of 
this Agreement. 

28. Venue. Any action at law or in equity brought by either of the parties hereto for the 
purpose of enforcing a right or rights provided for by this Agreement shall be tried in the Superior 
Court, County of Riverside, State of California, and the parties hereby waive all provisions of law 
providing for a change of venue in such proceedings to any other county. In the event either party 
hereto shall bring suit to enforce any term of this Agreement or to recover any damages for and on 
account of the breach of any term or condition of this Agreement, it is mutually agreed that each 
party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, Consultant 
shall not discriminate on the grounds of race, religious creed, color, national origin, ancestry, age, 
physical disability, mental disability, medical condition, including the medical condition of Acquired 
Immune Deficiency Syndrome (AIDS) or any condition related thereto, marital status, sex, genetic 
information, gender, gender identity, gender expression, or sexual orientation, military and veteran 
status, in the selection and retention of employees and subcontractors and the procurement of 
materials and equipment, except as provided in Section 12940 of the California Government Code. 
Further, Consultant agrees to conform to the requirements of the Americans with Disabilities Act in 
the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in whole 
and in part, of this Agreement shall be considered severable. In the event any provision, term, 
condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared invalid, 
unconstitutional, or void for any reason, such provision or part thereof shall be severed from this 
Agreement and shall not affect any other provision, term, condition, covenant and/or restriction of 
this Agreement, and the remainder of the Agreement shall continue in full force and effect. 

31. Authority. The individuals executing this Agreement and the instruments referenced 
herein on behalf of Consultant each represent and warrant that they have the legal power, light and 
actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither pruty is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33 . Interpretation. City and Consultant acknowledge and agree that this Agreement is 
the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 
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33 .1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 

·:::. 
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IN WITNESS WI-IEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and mW1icipal corporation 

City Manager 

Attest:. _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Fonn: 

19-0840 KJS 08/06/19 

12 

ICF JONES & STOKES, INC., 
a Delaware corporation authorized to do 
business in California 

[Printed Name] 
5vt:1 ~~u-J 

[Title] 

[Title] 



Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENT AL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of ________ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ________ _ _ _ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ___________ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ __________ _ 
Chief Financial Officer 

Approved as to form: 

By: _ __________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and IMP ACT SCIENCES, INC., a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the oppo11unity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual w1itten consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the Citis usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Impact Sciences, Inc. 
Attn: Jessica Kirchner Flores 
811 W. ~Street 
Suite 200 
Los Angeles, CA 90017 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and ove1iime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
paity. fu any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

· 11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D . An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
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managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 

· employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Jndemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Patties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant 's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
hold haimless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, . administrative, regulatory or arbitration proceeding, damage, cost, expense 
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(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder' s rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall cany the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
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that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's conunercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, p ersonal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, ; Consultant leased vehicles, · Consulfa.nt' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual fo1m of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the fo llowing 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to cany insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 

17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
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materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. · Conflid of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any :interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant waITants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
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regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount · of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City' s 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as othe1wise provided in paragraph 
9 of this Agreement. 

9 



28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions oflaw providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all· prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be const:med against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its tenns. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 
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34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-0857 KJS 08/06/19 

IMP ACT SCIENCES, INC., 
a California corporation 

[Printed Name] 
'j6qs~¢9ot 

[Title] 

[Printed Nam~ 
ckie-L F-irv~acic1/ 0 {-(f{CN u - {; v 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLE1\1ENT AL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME) 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ___ day of ___ _ _ ___ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ ________ _ _ By: ____ _______ _ 

Name: 
Its: 

Attest: --------- -- By: _________ _ _ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: ___ _ _______ _ 
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEJv1ENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and INFRASTRUCTURE ENGINEERING CORPORATION, a 
California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Comm.unity & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Infrastructure Engineering Corporation 
Attn: Lori Trottier 
300 Spectrum Center Drive 
Suite 400 
hvine, CA 92618 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a pait hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be refen-ed to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the pe1fonnance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, .shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council · members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
perfmmance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant' s services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concW"rently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set f01ih herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder' s rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 

5 



Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
:insurance is :in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter ma:intain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12 .3 .1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (includ:ing death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in conriection · with Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City' s execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Enors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but w ithout any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

2 1. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor h as it entered into any agreement or 
unders.tanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wan-anty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed offederal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23 . Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
tennination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to te1mination. 

25.2 City may terminate this Agreement upon fifteen (15) days ' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant aclmowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the patties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provisio~ term, conditio~ covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the te1ms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest:. _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-0859 KJS 08/06/19 

INFRASTRUCTURE ENGINEERING 
CORPORATION, a California corporation 

[Title] 

By: \(v f.-_ 
vl~ S'---"...> 

[Printed Name] 
r (_c,--~71 .. 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Proje_ct Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perfonn the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ - . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _____ _ __ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ___________ _ By: _ ________ _ _ _ 

Name: 
Its: 

Attest: - ---------- By: _ ________ __ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: ___________ _ 

Chief Financial Officer 

Approved as to form: 

By: _________ _ 

Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and IUMLEY-HORN AND ASSOCIATES, INC., a California corporation 
("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the te1m of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City· 
("Project Narrative"). All proposals submitted shall be reviewed by the City' s Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City' s best interest. 

Execution of this Agreement by Consultant and/ or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Tenn. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, ad4ressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Kirnley-Hom and Associates, Inc. 
Attn: Kevin Thomas 
3880 Lemon Street 
Suite 420 
Riverside, CA 92501 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wa'ges 
determined by the Director of the Department of I~dustrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant .shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform p01tions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant ackno\Yledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11 . Indemnification. 

11.l Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. -

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pe11ain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant' s Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Patiies to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, ·lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors; assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
perfom1ance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City' s execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant' s indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of Vil or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City' s execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies · shall cover all vehicles used in · connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an ammmt sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City' s request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate cun·ent during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

' 
15. City's Right to Employ Other Consultants. City reserves the right to employ 

other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City dmi.ng normal business h()urs to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentialit:y. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the perfo1mance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City' s name or insignia, photographs of the Project, or any 
publicity pe1taining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such. provision or part thereof shall be severed 
from th.is Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the te1ms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into th.is Agreement by and neither party is relying 
on, any representation or wruranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a docwnent shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.l Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be govemed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 

City Clerk 

Certified as to Availability of Funds: 

By:~ chiefFilliUlier 

Approved as to Form: 

19-0849 KJS 08/06/19 

KIMLEY-HORN AND ASSOCIATES, INC., 
a California corporation 

[Printed Name] 
A9.71.~+-?r1--Y Sureb t-7 

[Title] 

By: ~D/~/t'-"'---) -
D, M131 '} L ~ .. L •• I, Pi3 

[Printed Name] j 
~I', V~ 1-t f 1-t )I .( ,,,+ 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENT AL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ _ _ day of _ ___ _ ___ _ 

CITY OF RJVERSIDE CONSULTANT 

By: _____ _ ___ _ _ _ By: _ __________ _ 

Name: 
Its: 

Attest: 
----------~ 

By: - - ------ --- -
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: ___________ _ 

Chief Financial Officer 

Approved as to form: 

By: ________ ___ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULT ANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and LSA ASSOCIATES, INC., a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessaiy experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need ai·ises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five ( 5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

·To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

LSA Associates, Inc. 
Attn: Ray Hussey 
1500 Iowa A venue 
Suite 200 
Riverside, CA 92507 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator .. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perfonn portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the perfmmance of this Agreement, Consultant, and 
Consultant' s employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
aclmowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D . An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pe1tain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest e;...'tent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in pai1 by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. · 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 

4 



hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
arid a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (3 0) 
days ' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid~ 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant' s sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers ' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days ' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City' s execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insmance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injmy and property damage in an amount not less than $1, 000, 000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant' s automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual fonn of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12. 3. 4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the te1m of this 
Agreement, errors and omissions professjonal liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subc-0ntractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City' s name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed offederal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23 . Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2. l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on accmmt of the breach ofanyterm or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
mientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, ofthis Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter ofthis 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33 . Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its tetms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

10 



33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

By: __________ _ 
City Manager 

Attest: 
~---------

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-0843 KJS 08/06119 

LSA ASSOCIATES, INC., 
a California corporation 

[Printed Name] 

[Title] 

[Printed Name] 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME} 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ ___ day of _ _______ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ------- --- -- By: ---------- --
Name: 
Its: 

Attest: - - --- ------ By: _ ______ ____ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: _ ________ _ 
Chief Financial Officer 

Approved as to form: 

By: ___ ___ _____ _ 

Deputy City Attorney 



MASTER PROFESSIONAL CONSULT ANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and PATTI NAHILL, a sole proprietor, doing business as PGN 
("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City' s Project Manager, 
as that te1m is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City' s best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services perfonned. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

PGN 
Attn: Patti Nahill 
P. 0. Box 2473 
Menifee, CA 92586-1473 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director' s determination is available on-line at 
\VWw.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a paii hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in wtiting by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform p01tions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the · City is an intended beneficiary of any work 
perfo1med by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant' s employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Coµsultant as an employer. 

11 . Indemnification. 

11.1 Design Professional Defined. For pmposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and expetienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liabil ity. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11 .3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceecling, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative .. 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Paities to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense · 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or 'anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
perfomrnnce of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings: Any insw·ance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement a.re adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for prope1ty damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.l Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occun-ence and an aggregate 
limit of not less than $1,000,000. All of Consultant' s automobile and/or commercial general 
liability insurance policies shall cover all vehicles·· used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax ce11ificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further wan-ants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed offederal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. · 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to m&ke the report complete, subject to the City' s 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
te1mination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant tlrirty (30) days' prior 
written notice prior to te1mination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25 .2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refi.mds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 

9 



28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Supe1ior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the perfom1ance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, ofthis Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that docwnent, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.l Titles and captions are for convenience of reference only and do not define, 
describe or lin1it the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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fN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a Cal ifornia 
charter city and municipal corporation 

City Manager 

Attest: __________ _ 
City Clerk 

PATTI NAHILL, a sole proprietor, 
doing business as PGN 

By: q:>~ '1J~ 
.Pf\rD /\J 1-\-\-\ l LL-

[Printed Name] 
PfZ>lNGLf7AL 

[Title] 

Certified as to Availability of Funds: By: --------------

[Printed Name] 

[Title] 

19-0878 KJS 0812 9119 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this day of - - - - ------- ---

CITY OF RIVERSIDE CONSULTANT 

By: _ ____ ____ _ 
Name: 
Its: 

Attest: ------- ---- By: _ _________ _ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: ___________ _ 
Chief Financial Officer 

Approved as to form: 

By: _ _ ___ ______ _ 

Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a .California charter city and 
municipal corporation, and PSOMAS, a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution ofthis Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the pa11y to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

PSOMAS 
Attn: Kent Norton 
1500 Iowa A venue 
Suite 210 
Riverside, CA 92507 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of fudustrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be refe1Ted to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expe11ise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expe1i fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
peifom1ance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in pati by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
perfonnance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.l General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These nummuru. amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes . that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary ce11ificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occunence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall covet 'all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City' s execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual fo1m of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside, 

12. 3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section . 

. 13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate cmTent during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior w1itten consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to tem1inate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final w1itten statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days ' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25 .2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to confmm to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. fu the event any provision, 
tenn, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, t erm, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the te1ms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or wananty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

3 3 .1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otheiwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: ____ ____ __ _ 
City Clerk 

Certified as to Availability of Funds: 

Bye~-

19-0847 KJS 08106/19 

PSOMAS, 
a California corporation 

[Title) 

By: ------- -------

[Printed Name] 

[Title) 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit ''B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _ _ ____ __ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _____ _ _ _ _ _ _ By: _ __________ _ 
Name: 
Its: 

Attest: 
----------~ 

By: ___ _______ _ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ __________ _ 
Chief Financial Officer 

Approved as to form: 

By: ___________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENT AL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and RECON ENVIRONMENTAL, INC., a California corporation 
("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term ofthis Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perfonn the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Sa:id payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the pa1ty to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Recon Environmental, Inc. 
Attn: Jennifer Campos 
1927 Fifth Avenue 
San Diego, CA 92101 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Departrllent Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perfo1m portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising .out of Consultant' s professional 
negligence based on the percentage of Consultant' s liabi I ity. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant' s services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concun-ently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These mimmum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City' s execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concem operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3. l Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and prope11y damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with ·Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant' s work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as othe1wise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23 . Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant' s services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic info1mation, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the te1ms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rnle of construction, which 
provides that the ambiguities in a doclllllent shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

By: ___ _ _____ _ 

City Manager 

Attest: _ ________ _ 
City Clerk 

Certified as to Availability of Funds: 

By 4-4~ 
Chief F#.i ~ 

Approved as to Form: 

19-0845 !US 08/06/ 19 

RECON ENVIRONMENTAL, INC., 
a California corporation 

Michael Pa e, A ICP 

[Printed Name] 
Senior Vice President 

[Title] 

/1 
I 

By: ~.....-/_........,..J l .,..,.....· _ . J~/_U_{ _(- _---_ _ 
' \, v -/<=:r 

Gina Sisson 

[Printed Name] 
Treasurer 

[Title] 
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MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and RINCON CONSULTANTS, INC., a California corporation 
("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services, 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City · 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant' s proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of propo.sals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Rincon Consultants, Inc. 
Attn: Deanna Hansen 
3600 Lime Street 
Suite 226 
Riverside, CA 92501 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
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parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 

9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
pa11y. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without p1ior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
pe1formed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance ofthis Agreement, Consultant, and 
Consultant' s employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.l Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with-Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent perm itted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulato1y or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injmy. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit; 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1 .3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail; postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City' s execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.l Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occunence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insl.lreds. Said policies shall be in the usual form of conunercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. °The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontr~ctors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax. certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 

7 



17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the prope11y of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further wa1Tants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or othe1wise r ecover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24, Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2. l Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any te1m of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the perfmmance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33 .1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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3 3 .2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following eXhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.) 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

By: _________ _ 
City Manager 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Fonn: 

19-0842 !<JS 08/06/19 

RINCON CONSULT ANTS, INC., 
a California corporation 

[Printed Name] 

[Title] ' 

By: 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ _ __ day of ___ _ _ ___ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ _______ _ By: ______ ____ _ _ 
Name: 
Its: 

Attest: 
·~---------~ 

By: _____ ______ ~ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: ___ _ _ _ _ ___ _ _ 
Chief Financial Officer 

Approved as to form: 

By: ___ ________ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), .by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and RUTH VILLALOBOS & ASSOCIATES, INC., a California 
corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant' s proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City' s best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the pmty to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Ruth Villalobos & Associates, Inc. 
Attn: Ruth Villalobos 
3602 Inland Empire Boulevard 
Suite C310 
Ontario, CA 91764 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDete1mination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are refeITed to and made a pat.1 hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill custommi.ly exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perfo1m portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
pat.ties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth. in Section 12. The 
Consultant acknowledges and agrees that the· City is an intended beneficiary of any work 
performed by any subcontractor for pmposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent ContractOr. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant' s 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
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managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Pmiies to be Defended were actively, passively, or concun-ently 
negligent, or which otherwise assert that the Pruiies to be Defended ru·e responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant' s 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
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(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.l Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City' s execution of this 
Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 

· insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
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that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected ·with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 

·- ·owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non~Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commerciai general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s1ons: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the mini.mum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence . . Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimburs.ement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 

17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
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materials either created by or provided to Consultant in connection with the pe1formance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is othe1wise known to the 
Consultant or is generally known, or has become known, to the related industly shall be deemed 
confidential. Consultant shall not use City' s name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant fmiher warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wa1ranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully info1med of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
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regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 ofthis Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Fmther, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

33.2 This Agreement shall be governed by and constlued in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 
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34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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fN WlTNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 
City Clerk 

Certified as to Availability of Funds: 

By ~~ 
Chier'Fi? 

Approved as to Form: 

19-0850 KJS 08/06/ 19 

RUTH VILLALOBOS & ASSOCIATES, INC., 
a California corporation 

Ruth Villalobos 

[Printed Name] 
CEO/ President 

[Title] 

[Pri::e] 
CFO/ Vice President 

[Titl e] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ('Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ___ day of _ ___ _ ___ _ 

CITY OF RIVERSIDE CONSULTANT 

By: ____ _______ _ By: ___ _ _ ____ _ _ _ 
Name: 
Its: 

Attest: ----------- By: ________ _ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: ___ _ _______ _ 
ChiefFinancial Officer 

Approved as to form: 

By: ____ _______ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSUL TANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and SAGECREST PLANNING AND ENVIRONMENTAL, LLC, a 
California limited liability company ("Consultant"). 

RECITALS 

A City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Ass.igned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City' s Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services performed. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Sagecrest Planning and Environmental, LLC 
Attn: Christine Saunders 
2400 E. Katella A venue 
Suite 800 
Anaheim, CA 92806 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime ·and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetennination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are refened to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8 . Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subj ect 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 ( conunencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

11.2 Defense Obligation For Design Professional Liability. Consultant 
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agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant' s professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant' s services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Patties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
com1sel acceptable to City. This obligation to defend as set forth herein i s binding on the 
successors, ass igns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
hold hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
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action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 . General Provisions . Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain dwing the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1 .2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be canied by Consultant pmsuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance . . By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring eve1y employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City' s execution of this 
Agreement, Consultant shall file with City either I) a certificate of insurance showing that such 
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insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a ce1iified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any ce1tificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance, Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1, 000, 000 per occuuence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in- connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to~ Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant' s activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services perfo1med under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate cunent during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a pe1iod of three (3) years from the date of final payment 
under this Agreement. 

17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
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materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise lmown to the 
Consultant or is generally lmown, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant; for itself arrd on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this WatTanty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
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regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant' s performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
tenn, condition, covenant and/or restriction, in whole and/or inpa1t, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full. force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall-have no application to the interpretation and enforcement of this Agreement. 

33.l Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 
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34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

B~ ifASSiSta11tOl11e)I 

19-0875 KJS 08/06/19 

SAGECREST PLANNING AND 
ENVIRONMENT AL, LLC, 
a California limited liability company 

[Title] 

[Title] 

12 



Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENT AL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ___ day of _ _ ____ __ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ ____ ___ _ _ _ _ By: _ ___ _ _ ____ _ _ 

Name: 
Its: · 

Attest: - ---------- By: ___________ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: _ ____ _ _ _ ___ _ 

Chief Financial Officer 

Approved as to form: 

By: _ _ _ _ _____ _ _ _ 

Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREE:MENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and T&B PLANNING, INC., a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparmg CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City' s best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Te1m. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed Three Million Dollars ($3 ,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting fo1ih the services performed. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

T &B Planning, Inc. 
Attn: Tracy Zinn 
17542 East 17th Street 
Suite 100 
Tustin, CA 92780 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and ove1iime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director' s determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are refemid to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
- ---·---- ------ --- the City Manager or Department Director to administer this Agreement on behalf of Gity and shall 

be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless othe1wise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offe1ing landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant' s services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 

- · -- ·--·--- ----·proceedings;·regulatory proeeedings-;··or-other-legal ·proceedings-which arise-out-of; or relate to, er-· ·· ·· ····· ··-- -- ·· 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. Tiris duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1 .3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry-the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.l Consultant's commercial general liability insllrance policy shall 
cover both bodily injury (including death) and prope1ty damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occun-ence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1, 000, 000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles · used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of illsurance 
policies or original certificates along with additional insured endorsements acceptable to the City 

- ----- -e-viilencing the coveragerequireo oy tfiis Agi:eeiiienf; f<5fl)6tfi commefCiaJ.-generaland aul:ofuooiie ___ . 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1, 000, 000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City' s request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current dilling the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incuned under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as othe1wise directed by City' s 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 

:-----------------uiat wiirl5e aftecledo)lan AS8igneff Projecl<5f~-allemaliveTy-;-tliarCoiisultaiiIWilffile"WilrCtlie-ciry-- · . ·- - -·· -·-· ·-····-···· 

an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to tenninate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully infom1ed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen(15) days' written notice to 
Consultant, in the event 

25.2.1 Consultant substantially fails to perfonn or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any conclition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, . Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement i s declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31 . Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the mle of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33 .1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest:. _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-085 1 KJS 08/06/19 

T&B PLANNING, INC., a California corporation 

[Title] 

[Title] 
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Please do not sign - Exhibit only 

·EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
(CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement") . Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this ____ day of _ _ ______ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _____ _ _____ _ By: _ _____ _ _ ___ _ 
Name: 
Its: 

Attest: 
----------~ 

By: - ------- --- -
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _____ ______ _ 
Chief Financial Officer 

Approved as to form: 

By: -------- - ---
Deputy City Attorney 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and THE ALTUM GROUP, a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/ or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement for the total sum not to exceed 1bree Million Dollars ($3,000,000.00). Said payment 
shall be made in accordance with the City's usual accounting principles upon receipt and approval 
of an itemized invoice setting forth the services perfonned. The invoices shall be delivered to City 
at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

The Altum Group 
Attn: Chris Moore 
73-710 Fred Waring Drive 
Suite 219 
Palm Desert, CA 92260 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Depru:iment Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 
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9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
perfo1med by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance ofthis Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11 .2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
pe1formance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall smvive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liabi1ity. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members ( coJlectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceeclings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise assert that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant' s 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.l General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1. l Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the te1m of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor's 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1, 000, 000 per occurrence and an aggregate 
limit of not less than $1,900,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant' s 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant' s employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3 .3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12. 3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as othe1wise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person qr agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or othe1wise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder,. except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25 .1 Other than as stated below, City shall give Consultant thirty (30) days; prior 
written notice prior to termination. 

25 .2 City may terminate this Agreement upon fifteen (15) days' wiitten notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to confo1m to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. · Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and wrunnt that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

City Clerk 

Certified as to Availability of Funds: 

By:~a~a-~· -
Chhlt~~/ 

Approved as to Form: 

19-0853 KJS 08106119 

THE ALTUM GROUP, a California corporation 

[Printed Name] 

[Title] 

[Printed Name] 

12 



Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME} 

[PROJECT NAMEJ 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated (':Agreement"). Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ _ _ _ day of _ _ _ _ _ ___ _ 

CITY OF RIVERSIDE 

By:. _ _ ___ ______ _ 

Attest: 
----------~ 

City Clerk 

Certified as to funds availability: 

By: _ _____ _____ _ 
Chief Financial Officer 

Approved as to form: 

By: ________ ___ _ 
Deputy City Attorney 

CONSULTANT 

By:~----------­
Name: 
Its: 

By: _ _ _______ _ _ _ 
Name: 
Its: 



MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
·("Agreement") is made and entered into this _ _ day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and ULTRA.SYSTEMS ENVIRONMENTAL INCORPORATED, a 
California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and prepanng CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREE1\1ENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the term of this Agreement, as the need mises, Consultant shall have 
the oppo1tunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City' s Project Manager, 
as that term is defined below, and a single consultant will be selected to perform the services for 
that particular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This , 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Parties. 

3. Compensation/Payment. Consultant shall perfmm the Services under this 
Agreement for the total swn not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services performed. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States . Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Ultrasystems Environmental Incorporated 
Attn: Betsy Lindsay 
16431 Scientific Way 
frvine, CA 96218 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
det~rmined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director' s determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetennination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Department Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant' s profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or caused by hardship or resignation in which case substitutes shall be subject 
to City approval. 

2 



9. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11 .1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City's employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold ha1mless the City and the City' s employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered-to the Consultant in the 
performance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in pm1 by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that m1y or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise asse11 that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11 .5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
performance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 
hereof. 

12.1.2 Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City' s execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12.3.1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover ·all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3.4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City' s execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the tenn of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant' s activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. . Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate cun·ent during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. · City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to · employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records . Consultant shall maintain complete and accurate records 
with respect to costs incmTed under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, docmnents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made forhire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment, preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent·modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further wan-ants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21 . Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wananty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shall constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25.1 Other than as stated below, City shall give Consultantthirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen (15) days' written notice to 
Consultant, in the event: 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns . This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the puipose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any term or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
01ientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to confo1m to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
te1m, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder of the Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and wa1rnnt that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither patiy has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33.l Titles and captions are for convenience ofreference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34. Exhibits. The following exhibit attached hereto is incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RNERSIDE, a California 
charter city and municipal corporation 

By: _________ _ 
City Manager 

Attest:. _________ _ 

City Clerk 

Certified as to Availability of Funds: 

Approved as to Form: 

19-0877 KJS 08/06/19 

UL TRASYSTEMS ENVIRONMENT AL 
INCORPORATED, a California corporation 

[Printed Name] 

D~ 
[Title] 

[Printed Name] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Nan-ative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, · and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement") . Consultant agrees to perform the services described in the 
Project Narrative within the time set fo1ih in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ ___ day of ________ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ ___ _ _ ____ _ By: _ __________ _ 

Name: 
Its: 

Attest: 
----------~ 

By: ______ ____ _ _ 

City Clerk Name: 
Its: 

Certified as to funds availability: 

By: _ ____ ______ _ 

Chief Financial Officer 

Approved as to form: 

By: ____ _______ _ 
Deputy City Attorney 



MASTER PROFESSIONAL CONSULT ANT SERVICES AGREEMENT 
FOR CALIFORNIA ENVIRONMENTAL QUALITY ACT SERVICES 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this m_day of , 2019 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and 
municipal corporation, and WILLDAN ENGINEERING, a California corporation ("Consultant"). 

RECITALS 

A. City requires the services of a consultant that is experienced in drafting and 
preparing various California Environmental Quality Act ("CEQA") documents. 

B. City issued a Request for Qualifications for purposes of establishing a panel of 
consultants experienced in drafting and preparing CEQA documents. 

C. Consultant has the necessary experience in drafting and preparing CEQA 
documents. 

D. Consultant has affirmed its willingness and ability to provide such services. 

AGREEMENT 

1. Scope of Services. 

1.1 City hereby retains Consultant to perform, and Consultant agrees to render, 
professional services for various projects ("Assigned Project") in relation to the preparation and 
drafting of CEQA documents, as may be requested by the City 

1.2 During the tenn of this Agreement, as the need arises, Consultant shall have 
the opportunity to submit proposals for Assigned Projects. The scope of work, including the 
completion date for the Assigned Project, will be as set forth in writing and issued by the City 
("Project Narrative"). All proposals submitted shall be reviewed by the City's Project Manager, 
as that tem1 is defined below, and a single consultant will be selected to perform the services for 
that patticular Assigned Project. Acceptance of Consultant's proposal shall be made in the form 
of a Supplemental Agreement for the Assigned Project, a sample of which is attached hereto as 
Exhibit "A" and incorporated herein by reference. However, nothing in this section 1.2 shall 
prohibit City from awarding a Supplemental Agreement to a single consultant without issuance of 
an RFP when it is in the City's best interest. 

Execution of this Agreement by Consultant and/or the submission of proposals for 
Assigned Projects does not guaranty the award of a Supplemental Agreement. 

2. Term. This Agreement shall be for a period of five (5) years, beginning on the 
Effective Date, and shall terminate five (5) years thereafter or the required date for completion of 
an Assigned Project, provided that such project was assigned prior to the end of the Term. This 
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Agreement may be extended by an additional three (3) years upon mutual written consent of the 
Patties. 

3. Compensation/Payment. Consultant shall perfom1 the Services under this 
Agreement for the total sum not to exceed Five Hundred Thousand Dollars ($500,000.00). Said 
payment shall be made in accordance with the City's usual accounting principles upon receipt and 
approval of an itemized invoice setting forth the services pet-formed. The invoices shall be 
delivered to City at the address set forth in Section 4 hereof. 

4. Notices. Any notices required to be given, hereunder shall be in writing and shall 
be personally served or given by mail. Any notice given by mail shall be deemed given when 
deposited in the United States Mail, certified and postage prepaid, addressed to the party to be 
served as follows: 

To City 

Community & Economic Development 
City of Riverside 
Attn: Patricia. Brenes 
3900 Main Street 
Riverside, CA 92522 

To Consultant 

Willdan Engineering 
Attn: Salvador Lopez, Jr. 
650 E. Hospitality Lane 
Suite 400 
San Bernardino, CA 92408 

5. Prevailing Wage. If applicable, Consultant and all subcontractors are required to 
pay the general prevailing wage rates of per diem wages and overtime and holiday wages 
determined by the Director of the Department of Industrial Relations under Section 1720 et seq. 
of the California Labor Code and implemented by Resolution No. 13346 of the City Council of 
the City of Riverside. The Director's determination is available on-line at 
www.dir.ca.gov/dlsr/DPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

. . -- - ... - . . 

6. Contract Administration. A designee of the City will be appointed in writing by 
the City Manager or Depaitment Director to administer this Agreement on behalf of City and shall 
be referred to herein as Contract Administrator. 

7. Standard of Performance. While performing the Services, Consultant shall 
exercise the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 

8. Personnel. Consultant shall furnish all personnel necessary to perform the Services 
and shall be responsible for their performance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel assigned to perform portions of the Services shall 
remain assigned through completion of the Services, unless otherwise mutually agreed by the 
parties in writing, or ca.used by hardship or resignation in which case substitutes shall be subject 
to City approval. 

2 



9. Assignment and Subcontracting, Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Cotmcil approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in 
this Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work 
performed by any subcontractor for purposes of establishing a duty of care between any 
subcontractor and the City. 

10. Independent Contractor. In the performance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes 
or to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be 
responsible for any and all taxes that apply to Consultant as an employer. 

11. Indemnification. 

11.1 Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A. An individual licensed as an architect pursuant to Chapter 3 
(commencing with Section 5500) of Division 3 of the Business and 
Professions Code, and a business entity offering architectural services 
in accordance with that chapter. 

B. An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 

C. An individual registered as a professional engineer pursuant to Chapter 
7 (commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional 
engineering services in accordance with that chapter. 

D. An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 
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11.2 Defense Obligation For Design Professional Liability. Consultant 
agrees, at its cost and expense, to promptly defend the City, and the City' s employees, officers, 
managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
pe1formance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. Consultant 
agrees to provide this defense immediately upon written notice from the City, and with well 
qualified, adequately insured and experienced legal counsel acceptable to City. Consultant will 
reimburse City for reasonable defense costs for claims arising out of Consultant's professional 
negligence based on the percentage of Consultant's liability. This obligation to defend as set forth 
herein is binding on the successors, assigns and heirs of Consultant and shall survive the 
termination of Consultant's Services under this Agreement. 

11.3 Indemnity For Design Professional Liability. When the law establishes 
a professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold haimless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all 
claim for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration 
proceeding, damage, cost, expense (including counsel and expert fees), judgment, civil fines and 
penalties, liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, 
pertain to, or relate to the negligence, recklessness or willful misconduct of Consultant, or anyone 
employed by or working under the Consultant or for services rendered to the Consultant in the 
perfmmance of the Agreement, notwithstanding that the City may have benefited from its work or 
services and whether or not caused in part by the negligence of an Indemnified Party. 

11.4 Defense Obligation For Other Than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City' s employees, 
office1:s, managers, agents and council members (collectively the "Parties to be Defended") from 
and against any and all claims, allegations, lawsuits, arbitration proceedings, administrative 
proceedings, regulatory proceedings, or other legal proceedings which arise out of, or relate to, or 
are in any way connected with: 1) the Services, work, activities, operations, or duties of the 
Consultant, or of anyone employed by or working under the Consultant, or 2) any breach of the 
Agreement by the Consultant. This duty to defend shall apply whether or not such claims, 
allegations, lawsuits or proceedings have merit or are meritless, or which involve claims or 
allegations that any or all of the Parties to be Defended were actively, passively, or concurrently 
negligent, or which otherwise asse11 that the Parties to be Defended are responsible, in whole or in 
part, for any loss, damage or injury. Consultant agrees to provide this defense immediately upon 
written notice from the City, and with well qualified, adequately insured and experienced legal 
counsel acceptable to City. This obligation to defend as set forth herein is binding on the 
successors, assigns and heirs of Consultant and shall survive the termination of Consultant's 
Services under this Agreement. 

11.5 Indemnity For Other Than Design Professional Liability. Except as to 
the sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and 
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hold ham1less the Indemnified Parties from and against any claim for damage, charge, lawsuit, 
action, judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense 
(including counsel and expert fees), judgment; civil fine and penalties, liabilities or losses of any 
kind or nature whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or 
relate to, or are a consequence of, or are attributable to, or are in any manner connected with the 
performance of the Services, work, activities, operations or duties of the Consultant, or anyone 
employed by or working under the Consultant or for services rendered to Consultant in the 
perfo1mance of this Agreement, notwithstanding that the City may have benefited from its work 
or services. This indemnification provision shall apply to any acts, omissions, negligence, 
recklessness, or willful misconduct, whether active or passive, on the part of the Consultant or 
anyone employed or working under the Consultant. 

12. Insurance. 

12.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the term of 
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings 
required herein. The rating and required insurance policies and coverages may be modified in 
writing by the City's Risk Manager or City Attorney, or a designee, unless such modification is 
prohibited by law. · 

12.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant' s indemnification obligations under Section 11 
hereof. 

12.1.2 ·Ratings. Any insurance policy or coverage provided by Consultant 
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach 
of this Agreement, unless such policy or coverage is issued by insurance companies autho1ized to 
transact insurance business in the State of California with a policy holder's rating of A or higher 
and a Financial Class of VII or higher. 

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days' prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

12.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant 
to this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant' s sole expense. 

12.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State of California requiring every employer to be insured against liability for workers' 
compensation, or to unde11ake self-insurance before commencing any of the work. Consultant 
shall carry the insurance or provide for self-insurance required by California law to protect said 
Consultant from claims under the Workers' Compensation Act. Prior to City's execution of this 
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Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such 
insurance is in effect, or that Consultant is self-insw-ed for such coverage, or 2) a certified statement 
that Consultant has no employees, and acknowledging that if Consultant does employ any person, 
the necessary certificate of insurance will immediately be filed with City. Any certificate filed 
with City shall provide that City will be given ten (10) days' prior written notice before 
modification or cancellation thereof. 

12.3 Commercial General Liability and Automobile Insurance. Prior to 
City's execution of this Agreement, Consultant shall obtain, and shall thereafter maintain duiing 
the term of this Agreement, commercial general liability insurance and automobile liability 
insurance as required to insure Consultant against damages for personal injury, including 
accidental death, as well as from claims for property damage, which may arise from or which may 
concern operations by anyone directly or indirectly employed by, connected with, or acting for or 
on behalf of Consultant. The City, and its officers, employees and agents, shall be named as 
additional insureds under the Consultant's insurance policies. 

12. 3 .1 Consultant's commercial general liability insurance policy shall 
cover both bodily injury (including death) and property damage (including, but not limited to, 
premises operations liability, products-completed operations liability, independent contractor' s 
liability, personal injury liability, and contractual liability) in an amount not less than $1 ,000,000 
per occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

12.3.2 Consultant's automobile liability policy shall cover both bodily 
injury and property damage in an amount not less than $1,000,000 per occurrence and an aggregate 
limit of not less than $1,000,000. All of Consultant's automobile and/or commercial general 
liability insurance policies shall cover all vehicles used in connection with Consultant's 
performance of this Agreement, which vehicles shall include, but are not limited to, Consultant 
owned vehicles, Consultant leased vehicles, Consultant's employee vehicles, non-Consultant 
owned vehicles and hired vehicles. 

. . .. . .. . . . 

12.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees 
and agents, as additional insureds. Said policies shall be in the usual form of commercial general 
and automobile liability insurance policies, but shall include the following provisions: 

prov1s10ns: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 
and on behalf of the named insured for the City of Riverside. 

12.3 .4 The insurance policy or policies shall also comply with the following 

a. The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services performed under this Agreement. 
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b. If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c. The policy shall specify that the insurance provided by 
Consultant will be considered primary and not contributory to 
any other insurance available to the City and Endorsement No. 
CG 20010413 shall be provided to the City. 

12.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this 
Agreement, errors and omissions professional liability insurance in the minimum amount of 
$1,000,000 to protect the City from claims resulting from the Consultant's activities. 

12.5 Subcontractors' Insurance. Consultant shall require all of its 
subcontractors to carry insurance, in an amount sufficient to cover the risk of injury, damage or 
loss that may be caused by the subcontractors' scope of work and activities provided in furtherance 
of this Agreement, including, but without limitation, the following coverages: Workers 
Compensation, Commercial General Liability, Errors and Omissions, and Automobile liability. 
Upon City's request, Consultant shall provide City with satisfactory evidence that Subcontractors 
have obtained insurance policies and coverages required by this section. 

13. Business Tax. Consultant understands that the Services performed under this 
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that 
Consultant will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside 
Municipal Code and keep such tax certificate current during the term of this Agreement. 

14. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

15. City's Right to Employ Other Consultants. City reserves the right to employ 
other Consultants in connection with the Project. If the City is required to employ another 
consultant to complete Consultant's work, due to the failure of the Consultant to perform, or due 
to the breach of any of the provisions of this Agreement, the City reserves the right to seek 
reimbursement from Consultant. 

16. Accounting Records. Consultant shall maintain complete and accurate records 
with respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative of City during normal business hours to examine, audit, 
and make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 
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17. Confidentiality. All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, and other 
materials either created by or provided to Consultant in connection with the performance of this 
Agreement shall be held confidential by Consultant, except as otherwise directed by City's 
Contract Administrator. Nothing furnished to Consultant which is otherwise known to the 
Consultant or is generally known, or has become known, to the related industry shall be deemed 
confidential. Consultant shall not use City's name or insignia, photographs of the Project, or any 
publicity pertaining to the Services or the Project in any magazine, trade paper, newspaper, 
television or radio production, website, or other similar medium without the prior written consent 
of the City. 

18. Ownership of Documents. All reports, maps, drawings and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property of 
City. Consultant shall not release to others information furnished by City without prior express 
written approval of City. 

19. Copyrights. Consultant agrees that any work prepared for City which is eligible 
for copyright protection in the United States or elsewhere shall be a work made for hire. If any 
such work is deemed for any reason not to be a work made for hire, Consultant assigns all right, 
title and interest in the copyright in such work, and all extensions and renewals thereof, to City, 
and agrees to provide all assistance reasonably requested by City in the establishment , preservation 
and enforcement of its copyright in such work, such assistance to be provided at City's expense 
but without any additional compensation to Consultant. Consultant agrees to waive all moral 
rights relating to the work developed or produced, including without limitation any and all rights 
of identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. 

20. Conflict of Interest. Consultant, for itself and on behalf of the individuals who 
may work on any Assigned Project, represents and warrants that by the execution of this 
Agreement, they have no or will not have any interest, present or contemplated, in an Assigned 
Project. Consultant further warrants that neither Consultant, nor the individuals who may work on 
any Assigned Project have or will have any real property, business interests or income interests 
that will be affected by an Assigned Project or, alternatively, that Consultant will file with the City 
an affidavit disclosing any such interest. 

21. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this wananty, City shall have the right to terminate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually performed, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full an1ount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

22. General Compliance With Laws. Consultant shall keep fully informed of federal, 
state and local laws and ordinances and regulations which in any manner affect those employed 
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by Consultant, or in any way affect the performance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perform the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall conform to all 
ordinances, policies and practices of the City of Riverside. 

23. Waiver. No action or failure to act by the City shalr constitute a waiver of any 
right or duty afforded City under this Agreement, nor shall any such action or failure to act 
constitute approval of or acquiescence in any breach thereunder, except as may be specifically, 
provided in this Agreement or as may be otherwise agreed in writing. 

24. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

25. Termination. City, by notifying Consultant in writing, shall have the right to 
terminate any or all of Consultant's services and work covered by this Agreement at any time. In 
the event of such termination, Consultant may submit Consultant's final written statement of the 
amount of Consultant's services as of the date of such termination based upon the ratio that the 
work completed bears to the total work required to make the report complete, subject to the City's 
rights under Sections 15 and 26 hereof. In ascertaining the work actually rendered through the 
termination date, City shall consider completed work, work in progress and complete and 
incomplete reports and other documents only after delivered to City. 

25 .1 Other than as stated below, City shall give Consultant thirty (30) days' prior 
written notice prior to termination. 

25.2 City may terminate this Agreement upon fifteen(15) days' written notice to 
Consultant, in the event: . 

25.2.1 Consultant substantially fails to perform or materially breaches the 
Agreement; or 

25.2.2 City decides to abandon or postpone the Project. 

26. Offsets. Consultant acknowledges and agrees that with respect to any business tax 
or penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe 
to the City, City reserves the right to withhold and offset said amounts from payments or refunds 
or reimbursements owed by City to Consultant. Notice of such withholding and offset, shall 
promptly be given to Consultant by City in writing. In the event of a dispute as to the amount owed 
or whether such amount is owed to the City, City will hold such disputed amount until either the 
appropriate appeal process has been completed or until the dispute has been resolved. 

27. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall 
not be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 
9 of this Agreement. 
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28. Venue. Any action at law or in equity brought by either of the parties hereto for 
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the 
Superior Court, County of Riverside, State of California, and the parties hereby waive all 
provisions of law providing for a change of venue in such proceedings to any other county. In the 
event either party hereto shall bring suit to enforce any term of this Agreement or to recover any 
damages for and on account of the breach of any te1m or condition of this Agreement, it is mutually 
agreed that each party will bear their own attorney's fees and costs. 

29. Nondiscrimination. During Consultant's performance of this Agreement, 
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin, 
ancestry, age, physical disability, mental disability, medical condition, including the medical 
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, 
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual 
orientation, military and veteran status, in the selection and retention of employees and 
subcontractors and the procurement of materials and equipment, except as provided in Section 
12940 of the California Government Code. Further, Consultant agrees to conform to the 
requirements of the Americans with Disabilities Act in the performance of this Agreement. 

30. Severability. Each provision, term, condition, covenant and/or restriction, in 
whole and in part, of this Agreement shall be considered severable. In the event any provision, 
term, condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared 
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed 
from this Agreement and shall not affect any other provision, term, condition, covenant and/or 
restriction of this Agreement, and the remainder ofthe Agreement shall continue in full force and 
effect. 

31. Authority. The individuals executing this Agreement and the instruments 
referenced herein on behalf of Consultant each represent and warrant that they have the legal 
power, right and actual authority to bind Consultant to the terms and conditions hereof and thereof. 

32. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the terms of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

33. Interpretation. City and Consultant acknowledge and agree that this Agreement 
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

33 .1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 
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33.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution ofthis Agreement. 

34. Exhibits. The following exhibit attached hereto is incmporated herein to this 
Agreement by this reference: 

Exhibit "A" - Supplemental Agreement for Assigned Project 

(SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _________ _ 
City Clerk 

Certified as to Availability of Funds: 

Bye~ 
Approved as to Form: 

19-0880 KJS 08/06/19 

WILLDAN ENGINEERING, 
a California corporation 

[Printed Name] \ 
~:d 

[Title] 

[Printed Name] 

.Jf"OLep;j 

[Title] 
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Please do not sign - Exhibit only 

EXHIBIT "A" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 
[CONSULTANT'S NAME] 

[PROJECT NAME] 

The Project Narrative for ("Project"), a copy of which is 
attached hereto as Exhibit "A" and incorporated herein by this reference, and Consultants' 
proposal dated , a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by this reference, shall constitute a supplement to the Master Professional 
Consultant Services Agreement for Various City Projects by and between City and Consultant 
dated ("Agreement") . Consultant agrees to perform the services described in the 
Project Narrative within the time set forth in the Project Narrative for a fee in an amount not to 
exceed $ . Performance of the services shall be subject to the terms and 
conditions contained in the Agreement. 

Dated this _ _ __ day of _ _ ____ __ _ 

CITY OF RIVERSIDE CONSULTANT 

By: _ _ ____ _ ____ _ By: 
---------~--

Name: 
Its: 

Attest: - ----- - - --- By: _ _ ______ _ _ 
City Clerk Name: 

Its: 

Certified as to funds availability: 

By: _ _ _ _ _ ______ _ 
Chief Financial Officer 

Approved as to form: 

By: _ _ _____ ____ _ 
Deputy City Attorney 


