








10. HOLD HARMLESS

The FIRST PARTY shall defend, indemnify and hold harmless the CITY, its subsidiary agencies, their officers,
agents, employees and servants (each, “Indemnified Party”) from all third-party claims, suits or actions brought
for, or on account of, injuries to or death of any person or damage to real or tangible personal property to the
extent resulting from the negligence, reckiessness, or willful misconduct of the FIRST PARTY during
performance of any work required by this Agreement by FIRST PARTY, its officers, agents, employees and
servants. Nothing herein shall be construed to require the FIRST PARTY to defend, indemnify or hold harmless
the CITY, its subsidiary agencies, their officers, agents, employees and servants against any responsibility to
liability in contravention of Section 2782.8 of the California Civil Code. In order to seek indemnification
hereunder, the Indemnified Party shall provide FIRST PARTY with prompt written notice of such claim and
cooperate with FIRST PARTY in handling the claim. FIRST PARTY shall be entitled to control the handling of
such claim and to defend or settle any such claim, in its sole discretion, with counsel of its own choosing.
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FIRST PARTY shall not commence work under this Agreement until all insurance required underthis Section
has been obtained and such insurance has been approved by the City, with certificates of insurance
evidencing the required coverage.
. There shall be a carve-back to contractual liability exclusion in FIRST PARTY’S Commercial General Liability
policy extending the FIRST PARTY's coverage to include the contractual liability assumed by the FIRST
PARTY pursuant to this Agreement. FIRST PARTY shall notify CITY of any cancellation of the policy, unless
FIRST PARTY promptly obtains replacement coverages meeting the requirements of this Section 11. Ali
certificates shall be filed with the City.
1. Worker's Compensation and Employer's Liability Insurance:
The FIRST PARTY shall have in effect during the entire life of this Agreement Worker's Compensation and
Employer's Liability Insurance providing full statutory coverage. In signing this Agreement, the FIRST PARTY
makes the following certification, required by Section 18161 of the California Labor Code: "l am aware of the
provisions of Section 3700 of the California Labor Code which require every employer to be insured against
liability for Worker's Compensation or to undertake self-insurance in accordance with the provisions of the
Code, and 1 will comply with such provisions before commencing the performance of the work of this
Agreement" (not required if the FIRST PARTY is a Sole Proprietor).
2. Liability Insurance:
The FIRST PARTY shall take out and maintain during the life of this Agreement such Bodily Injury Liability
and Property Damage Liability Insurance (Commercial General Liability Insurance) on an occurrence basis
as shall protect it while performing work covered by this Agreement from any and all claims for damages for
bodily injury, including accidental death, as well as claims for property damage which may arise from the
FIRST PARTY's operations under this Agreement, whether such operations be by FIRST PARTY or by any
sub-consultant or by anyone directly or indirectly employed by either of them. The amounts of such
insurance shall be not less than One Million Dollars ($1,000,000) per occurrence and One Million Dollars
($1,000,000) in aggregate, or One Million Dollars ($1,000,000) combined single limit bodily injury and
property damage for each occurrence. FIRST PARTY shall provide the CITY with acceptable evidence of
coverage, including . FIRST PARTY shall maintain Automobile Liability Insurance pursuant to this
Agreement in an amount of not less than One Million Dollars ($1,000,000) for each accident combined single
limit or not less than One Million Dollars ($1,000,000) for any one (1) person, and One Million Dollars
($1,000,000) for any one (1) accident, and Three Hundred Thousand Dollars, ($300,000) property damage.
3. Professional Liability Insurance:
FIRST PARTY shall maintain a policy of professional liability insurance, protecting it against claims arising
out of the negligent acts, errors, or omissions of FIRST PARTY pursuant to this Agreement, in the amount of
not less than One Million Dollars ($1,000,000) per claim and in the aggregate.
Said professional liability insurance is to be kept in force for not less than one (1) year after
completion of services described herein.
. CITY and its subsidiary agencies, and their officers, agents, employees and servants shall be named as
additional insured (blanket endorsement acceptable) on any such policies of Commercial General Liability and
Automobile Liability Insurance, (but not for the Professional Liability and Worker's Compensation), which shall
also contain a provision that the insurance afforded thereby to the CITY, its subsidiary agencies, and their
officers, agents, employees, and servants shall be primary insurance to the full limits of liability of the policy, and
that if the CITY, its subsidiary agencies and their officers and employees have other insurance against a loss
covered by a policy, such other insurance shall be excess insuranceonly.
In the event of the breach of any provision of this Section, or in the event any notice is received which indicates
any required insurance coverage Wwill be diminished or canceled, CITY, at its option, may, notwithstanding any
other provision of this Agreement to the contrary, immediately declare a material breach of this Agreement and
suspend all further work pursuant to this Agreement.
A any deductibles or self-insured retentions shall be the responsibility of Contractor.
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. CITY may give thirty (30) days written notice to FIRST PARTY, terminating this Agreement in whole or in
part at any time, either for CITY's convenience or because of the failure of FIRST PARTY to fuifill its
contractual obligations or because of FIRST PARTY's change of its assigned personnel on the project
without prior CITY approval. FIRST PARTY may terminate this Agreement only for cause, upon thirty
(30) days’ written notice to CITY. Upon receipt or issuance of such notice, FIRST PARTY shall:
1. Immediately discontinue all services affected (unless the notice directs

otherwise); and
2. Deliver to the CITY all Work Product.
. If termination is for the convenience of CITY or for cause by FIRST PARTY, an equitable adjustment in
the contract price shall be made, but no amount shall be allowed for anticipated profit on unperformed
services.
. If the termination is due to the failure of FIRST PARTY to fulfill its Agreement, CITY may take over the
work and prosecute the same to completion by agreement or otherwise. In such case, FIRST PARTY
may be liable to CITY for any reasonable additional cost occasioned to the CITY thereby.
. If, after notice of termination for failure to fulfill Agreement obligations, it is determined that FIRST
PARTY had not so failed, the termination shall be deemed to have been effected for the convenience of
the CITY. In such event, adjustment in the contract price shall be made as provided in Paragraph B of
this Section.
. The rights and remedies of the CITY provided in this Section are in addition to any other rights and
remedies provided by law or under this Agreement.
. Subject to the foregoing provisions, the CITY shall pay FIRST PARTY for services performed and
expenses incurred through the termination date.
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