ATTACHMENT F


PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE COUNTY OF COLUSA AND 

___________________
You should have no red nor highlighting when you are done.
THIS AGREEMENT is made and entered into  (Date)   by and between the County of Colusa, a political subdivision of the State of California ("County") and     


 ("Contractor"). [The party can be called “Consultant,” “Trainer,” or any other appropriate name, in which case you replace the word “Contractor” throughout by highlighting it, then pressing Ctrl F at the same time, then press Replace and insert the title you want to use, and then keep pressing “find next” until all are replaced.]
1. Services to Be Performed:  Contractor agrees at his/her own expense to furnish all equipment, labor and materials necessary to provide the County (DESCRIBE SERVICES TO BE PERFORMED GENERALLY), as more specifically detailed in the attached Exhibit “A.” [BE SURE AND ATTACH EXHIBIT “A”]
2. Time of Performance:  This project shall begin on the date this agreement is signed and shall continue until all requested services are completed.  Said services shall be completed no later than (INSERT DATE PER ESTIMATED TIME FRAME).
Contractor shall not be responsible for delays caused by factors beyond his/her

control provided that approval for any extended time of performance has been first

approved by the County.
3. Compensation:  Compensation to be paid to Contractor shall be in accordance with the schedule set forth on Exhibit “B” attached hereto and incorporated by this reference.  Any payment by County shall not be deemed a waiver of defects, even if such defects were known to the County at the time of payment. [BE SURE AND ATTACH EXHIBIT “B”]
4. Method of Payment:    Contractor shall bill monthly by invoice directed to the Department Name describing the work, the charge for the work, and date the work was performed. Contractor shall provide County a completed IRS form W-9 before payments will issue from County. The County will pay the invoice within 30 days of the receipt following normal claims handling procedures.  
5. Professional Ability of Contractor and Standards of Performance:  Contractor represents that he/she is qualified and licensed to perform the work  to be done as required in this agreement.  County relies upon the representations of Contractor regarding professional and/or trade training, licensing, and ability to perform the services as a material inducement to enter into this Agreement.
Acceptance of work by the County does not operate to release Contractor from any responsibility to perform work to professional and/or trade standards. 
Contractor shall provide properly skilled professional and technical personnel to perform all services under this Agreement.  Contractor shall perform all services required by this agreement in a manner and according to the standards observed by a competent practitioner of the profession.  All work products of whatsoever nature delivered to the County shall be prepared in a manner conforming to the standards of quality normally observed by a person practicing in Contractor’s profession and/or trade.
6. Contractors Books and Records:

a. Contractor shall maintain any and all ledgers, books of account, invoices, vouchers, canceled checks, and other records or documents evidencing or relating to charges for services, or expenditures and disbursements charged to County for a minimum period of five (5) years, or for any longer period required by law, from the date of final payment to Contractor under this Agreement.
b. Contractor shall maintain all documents and records which demonstrate 
performance under this Agreement for a minimum period of five (5) years, or for any longer period required by law, from the date of termination or completion of this Agreement. 

c. Any records or documents required to be maintained pursuant to this Agreement shall be made available for inspection or audit at any time during regular business hours, upon written request by County Counsel or other designated representative of the County.  Copies of such documents shall be provided to County for inspection at the office of the requesting County officer unless it is impractical to do so; in which case the records shall be made available at Contractor's address indicated for receipt of notices in this Agreement.
d. Where County has reason to believe that such records or documents may be lost or discarded due to dissolution, disbandment or termination of Contractor's business, County may, on written request,  require that custody of the records be given to County  and that the records and documents be maintained by County  at the Board of Supervisors offices.  Access to such records and documents shall be granted to any party authorized by Contractor, Contractor's representatives, or Contractor's successor-in-interest.
7. Independent Contractor:  Nothing contained herein or any document executed in connection herewith, shall be construed to create an employer-employee, partnership or joint venture relationship between County and Contractor nor to allow County to exercise discretion or control over the manner in which Contractor performs the work or services that are the subject matter of this Agreement; provided, however, the work or services to be provided by Contractor shall be provided in a manner consistent with reaching the County’s objectives in entering this Agreement. Contractor is an independent contractor, not an employee of County or any of its subsidiaries or affiliates.  Contractor will not represent him/herself to be nor hold her/himself out as an employee of County. Contractor acknowledges that s/he shall not have the right or entitlement in or to any of the pension, retirement or other benefit programs now or hereafter available to County's employees.  The consideration set forth in Paragraphs 3 and 4 shall be the sole consideration due Contractor for the services rendered hereunder. It is understood that County will not withhold any amounts for payment of taxes from the Contractor‘s compensation hereunder. Any and all sums due under any applicable state, federal or municipal law or union or professional and/or trade guild regulations shall be Contractor’s sole responsibility. Contractor shall indemnify and hold County harmless from any and all damages, claims and expenses arising out of or resulting from any claims asserted by any  third party, including but not limited to a taxing authority, as a result of or in connection with payments due it from Contractor’s compensation. 
8. Interest of Contractor:  Contractor (including principals, associates and professional employees) covenants and represents that it does not now have any investment or interest in real property and shall not acquire any interest, direct or indirect, in the area covered by this Agreement or any other source of income, interest in real property or investment which would be affected in any manner or degree by the performance of Contractor's services hereunder.  Contractor further covenants and represents that in the performance of its duties hereunder no person having any such interest shall perform any services under this Agreement.
Contractor is not a designated employee within the meaning of the Political Reform Act because Contractor:
a. Will conduct research and arrive at conclusions with respect to his/her rendition of information, advice, recommendation or counsel independent of the control and direction of the County or of any County official, other than normal agreement monitoring; and
b. Possesses no authority with respect to any County decision beyond rendition of information, advice, recommendation or counsel. [FPPC Reg. 18700(a)(2)].
9. Indemnity and Liability:  The County shall not be liable for any damages or injuries caused, nor the costs or expense incurred by the Contractor or its officers, employees and agents in the performance of any of contractor’s duties under this agreement.  Contractor agrees to defend, indemnify and hold harmless the County, its officers, agents, employees and volunteers from and against any and all claims, demands, actions, losses, damages, injuries, and liability, direct or indirect (including any and all costs and expenses in connection therein) arising out of the performance of this Agreement to the extent caused by the negligent acts, errors or omissions of Contractor, except for any such claim arising out of the negligence or willful misconduct of the County, its officers, agents, employees or volunteers.
10. Insurance:  Contractor, at Contractor's own cost and expense, shall procure and maintain, for the duration of the Agreement, the following insurance policies with insurers possessing a Best's rating of no less than A:VII:
a. Workers' Compensation Coverage.  Contractor shall maintain Workers' Compensation Insurance and Employer’s Liability Insurance for his/her employees in accordance with the laws of the State of California.  In addition, Contractor shall require each subcontractor to similarly maintain Workers' Compensation Insurance and Employer’s Liability Insurance in accordance with the laws of the State of California for all of the subcontractors’ employees. Any notice of cancellation or non‑renewal of all Workers' Compensation policies must be received by the County at least thirty (30) days prior to such change. [People without employees, who do the work alone without help, can avoid this requirement by providing a declaration to that effect.]
b. General Liability Coverage. Contractor shall maintain commercial general liability insurance in an amount not less than one million dollars ($1,000,000) per occurrence for bodily injury, personal injury, and property damage.  If a commercial general liability insurance form or other form with a general aggregate limit is used, either the general aggregate limit shall apply separately to the work to be performed under this Agreement or the general aggregate limit shall be at least twice the required occurrence limit.  Such insurance coverage shall have an effective date prior to or equal to the effective date of this Agreement and continue coverage for a period of three (3) years after the expiration of this Agreement and any extensions thereof.  In lieu of maintaining post-agreement expiration coverage as specified above, Contractor may satisfy this provision by purchasing tail coverage for the claims made policy.  Such tail coverage shall, at a minimum, provide coverage for claims received and reported three years after expiration of this Agreement.  [This provision can be modified up or down in monetary amount depending on the size of the contract, the risk created by the contract and the size of the business performing the contract.]
c. Automobile Liability Coverage.  Contractor shall maintain automobile liability insurance covering bodily injury and property damage for all activities of the contractor arising out of or in connection with the work to be performed under this Agreement, including coverage for owned, hired, and non‑owned vehicles, in an amount of not less than one million dollars ($1,000,000) for each accident for bodily injury or property damage. [This provision can be modified up or down in monetary amount depending on the size of the contract, the risk created by the contract and the size of the business performing the contract.]
d. Policy Endorsements.  All insurance( except workers’ compensation and professional liability) shall include an endorsement or an amendment to the policy of insurance: [Be aware small businesses may not be able to get these endorsements and once again depending on the size of the contract and the risk created by the contract this could be waived.]
i. Naming County, its elected officials, officers, employees, agents and volunteers as additional names insureds with respect to liability arising out of  any and all work performed by or on behalf of the Contractor under this Agreement;
ii. Providing that contractor’s insurance shall be primary insurance as respects the County, its elected or appointed officers, officials, employees, agents and volunteers.  Any insurance maintained by the County, including any self‑insured retention the County may have, shall not be called upon to contribute to a loss covered by contractor’s insurance;

iii. Providing the policy of insurance shall act for each insured and additional insured as though a separate policy had been written for each, except with respect to the limits of liability of the insuring company;

iv. Providing that the insurer waives all rights of subrogation against the County, its elected or appointed officers, officials, employees, agents or volunteers; 
v. Providing any failure to comply with the reporting provisions of the policy of insurance shall not affect coverage provided to the County, its elected or appointed officers, officials, employees agents, or volunteers;

vi. Providing broad‑form contractual liability coverage insuring contractor’s indemnity obligations under this agreement; and

vii. Providing that coverage under the policy shall not be suspended, voided, reduced or cancelled in coverage or in limits without thirty (30) days written notice certain to County.
e. Deductibles and Self‑insured Retentions.  Any deductibles or self-insured retentions must be declared to and approved by the County before work is begun.  At the County's option, Contractor shall demonstrate financial capability for payment of such deductibles or self‑insured retentions.  
f.    Proof of Coverage.  At the time of execution of this agreement, Contractor shall furnish County with copies of its insurance policies and endorsements affecting coverage required by this Agreement. Issuing a notice to proceed shall not waive the County’s right to strictly enforce the insurance requirements of this Agreement.
11. Compliance with Laws:  
a. Performance Standards:  Contractor shall use the standard of care in its profession and/or trade to comply with all applicable federal, state and local laws, codes, ordinances and regulations that relate to the work or services to be provided pursuant to this Agreement. 
b. Child, Family and Spousal Support reporting Obligations: Contractor shall comply with the state and federal child, family and spousal support reporting requirements and with all lawfully served wage and earnings assignment orders or notices of assignment relating to child, family and spousal support obligations.
c. Nondiscrimination:

i. Contractor shall not discriminate in employment practices or in the delivery of services on the basis of membership in a protected class which includes any class recognized by law and not limited to race, color, religion, sex (gender), sexual orientation, marital status, national origin (Including language use restrictions), ancestry, disability (mental and physical, including HIV and Aids), medical Conditions (cancer/genetic characteristics), age (40 and above) and request for family care leave. 
ii. Contractor represents that it is in compliance with and agrees to stay in compliance with the Americans with Disabilities Act of 1990 (42 U.S.C. sections 12101, et.seq.), the Fair Employment Housing Act (California Government Code sections 12900, et.seq.) and regulations and guidelines issued pursuant thereto.
12. Licenses:  Contractor represents and warrants to County that it has all licenses, permits, qualifications, insurance and approvals of whatsoever nature which are legally required of Contractor to practice its trade and/or profession. Contractor represents and warrants to County that Contractor shall, at its sole cost and expense, keep in effect or obtain at all times during the term of this Agreement, any licenses, permits, insurance and approvals which are legally required of Contractor to practice its and/or profession. Contractor shall maintain a County of Colusa business license.
13. Controlling Law Venue: This Agreement is made in the County of Colusa, State of California.  The parties specifically agree to submit to the jurisdiction of the Superior Court of California for the County of Colusa.
14. Written Notification:  Any notice, demand, request, consent, approval or communication that either party desires or is required to give to the other party shall be in writing and either served personally or sent prepaid, first class mail.  Any such notice, demand, etc., shall be addressed to the other party at the address, set forth herein below.  Either party may change its address by notifying the other party of the change of address.  Notice shall be deemed communicated within 48 hours from the time of mailing if mailed as provided in this section.
If to County:
County of Colusa








******







Colusa, CA 95932
If to Contractor:
_Contractor Name_____________








_Contractor Address__________








_Contractor City, State, Zip_
_Contractor Phone #__________
15. Entire Agreement:
This Agreement constitutes the complete and exclusive statement of Agreement between the County and Contractor.  All prior written and oral communications, including correspondence, drafts, memoranda, and representations, are superseded in total by this Agreement.  

16. Amendments:  This Agreement may be modified or amended only by a written document executed by both Contractor and County and approved as to form by the County Counsel.
17. Waiver:  No failure on the part of either party to exercise any right or remedy hereunder shall operate as a waiver of any other right or remedy that party may have hereunder.  
18. Effect of Refusal of Board of Supervisors to Enter Into Agreement.  It is understood and agreed by the parties that this Agreement is subject to the review and approval of the Colusa County Board of Supervisors upon Notice and Public Hearing.  In the event that the Board of Supervisors declines to enter into this agreement, then it is agreed that there is, in fact, no binding agreement, either written or oral, between the parties herein.
19. Execution:  This Agreement may be executed in several counterparts, each of which shall constitute one and the same instrument and shall become binding upon the parties.  In approving this Agreement, it shall not be necessary to produce or account for more than one such counterpart.  

20. Assignment & Subcontracting:  The parties recognize that a substantial inducement to County for entering into this Agreement is the professional reputation, experience and competence of Contractor. Assignments of any or all rights, duties or obligations of the Contractor under this Agreement will be permitted only with the express consent of the County.  Contractor shall not subcontract any portion of the work to be performed under this Agreement without the written authorization of the County.  If County consents to such subcontract, Contractor shall be fully responsible to County for all acts or omissions of the subcontractor.  Nothing in this Agreement shall create any contractual relationship between County and subcontractor nor shall it create any obligation on the part of the County to pay any monies due to any such subcontractor unless otherwise is required by law.
21. Termination:  This Agreement may be terminated for the reasons stated below:
a. Immediately for cause if either party fails to perform its responsibilities under this Agreement, in a timely and professional manner and to the satisfaction of the other party or violates any of the terms or provisions of this Agreement.  If termination for cause is given by either party to the other and it is later determined that the other party was not in default or default was excusable, then the notice of termination shall be deemed to have been given without cause pursuant to paragraph “b” of this section; or
b. By either party without cause upon fifteen (15) days' written notice of termination.  Upon termination, Contractor shall be entitled to compensation for services performed up to the effective date of termination; or
c. By County upon oral notice from  the Board of Supervisors  based on funding ending or be materially decreased during the term of this Agreement. 
22. Time is of the Essence.  Time is of the essence for every provision in this Agreement.
23. Partial Invalidity. If any provision of this agreement is held to be invalid, void or unenforceable, the remainder of the provision and/or provisions shall remain in full force and effect and shall not be affected, impaired or invalidated.
24. Attachments:  All attachments referred to are incorporated and made a part of this agreement. Attachments include:
Exhibit “A” [BE SURE AND ATTACH EXHIBIT “A”]
Exhibit “B” [BE SURE AND ATTACH EXHIBIT “B”]
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above.

COUNTY OF COLUSA
CONTRACTOR
_________________________
______________________________ 

 Board Chair 
 Enter Contractor Name, Title

____________________________ 


    Printed Name and Title
APPROVED AS TO FORM:


ATTEST: KATHLEEN MORAN

County Clerk Recorder and ex officio Clerk to the Board of Supervisors

________________________________

By                                               ,         County Counsel
Master Contract: Revised 11/3/15 
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