CITY OF SAUSALITO
PROFESSIONAL/CONSULTING SERVICES AGREEMENT

This PROFESSIONAL/CONSULTING SERVICES AGREEMENT, (this
“Agreement”) is made and entered into this ___ day of _________, 20__, by and
between the CITY OF SAUSALITO, a municipal corporation (hereinafter "City") and
BKF Engineers (hereinafter “Consultant”).
In consideration of the mutual promises contained herein, the parties hereto agree as
follows:
Section 1. Scope of Work
Consultant shall provide City with the services described in Exhibit A which is attached
hereto and incorporated herein by this reference as though set forth in full.
The duties and services required of Consultant under this Agreement and pursuant to
this Section 1 are referred to throughout the remainder of this Agreement as "the
Work."
Section 2. Responsible Individual. Consultant represents and warrants that the
execution of this Agreement has been approved by Consultant and that person
executing this Agreement on behalf of Consultant has the full authority to do so. The
person responsible for the Work is Jason Kirchmann.
Section 3.

Work Schedule.

Consultant shall be available to work as many hours as required to complete the Work
immediately upon receipt of the signed Agreement from the City and shall complete
each task in a timely manner as specified. Consultant shall not be held responsible for
delays caused beyond its reasonable control.
Section 4.

Compensation.

In consideration of the performance of the Work Consultant shall be
compensated in accordance with the fee schedule attached hereto as Exhibit B.
Consultant shall not charge City for any administrative expenses or overhead, including
without limitation, facsimile, mileage and other/or any other expenses incurred by
Consultant in connection with Consultant’s provision of the Work. Consultant
acknowledges and agrees that the compensation to be paid to Consultant under this
Section 4 represents the full amount due and owing to Consultant in connection with
performance of the Work.

Section 5. Amendments.
In the event City desires to retain Consultant for the performance of additional
services, or wishes to delete any services in connection with this Agreement,
specifications of such changes and adjustments to compensation due Consultant
therefore shall be made only by written and signed amendment to this Agreement.
Section 6. Independent Contractor - Subcontractors.
It is specifically understood and agreed that in the making and performance of
this Agreement, Consultant is an independent contractor and is not and shall not be
construed to be an employee, common law employee, agent or servant of City. The
consultant shall be solely liable and responsible to pay all required taxes and other
obligations, including, but not limited to, withholding and Social Security. Consultant
acknowledges and agrees that he/she is not entitled to the benefits of civil service
status and/or the rights and privileges enjoyed by civil service employees and
Consultant hereby waives any and all claims to such rights and/or privileges.
Section 7. Consultant's Responsibility.
It is understood and agreed that Consultant has the professional skills necessary
to perform the Work, and that City relies upon the professional skills of the Consultant
to do and perform the Work in a skillful and professional manner in accordance with the
standards of the profession. Consultant thus agrees to so perform the Work.
Acceptance by City of the Work, or any of it, does not operate as a release of the
Consultant from such professional responsibility. It is further understood and agreed
that Consultant has reviewed in detail the scope of the work to be performed under this
Agreement and agrees that in his professional judgment, the Work can and shall be
completed for a fee within the amounts set forth in Section 3 of this Agreement.
Section 8. Indemnification.
Indemnity for 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, defend, and hold
harmless City and any and all of its officials, employees and agents from and against
any and all losses, liabilities, damages, costs, and expenses, including legal
Consultant’s fees and costs but only to the extent the Consultant (and its
SubConsultants), are responsible for such damages, liabilities and costs on a
comparative basis of fault between the Consultant (and its SubConsultants) and the
City in the performance of professional services under this agreement.
Indemnity for Other Than Professional Liability:
Other than in the performance of professional services and to the full extent permitted
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by law, Consultant shall indemnify, defend, and hold harmless City, and any and all of
its employees, officials and agents from and against any liability (including liability for
claims, suits, actions, arbitration proceedings, administrative proceedings, regulatory
proceedings, losses, expenses or costs of any kind, whether actual, alleged or
threatened, including legal Consultant’s fees and costs, court costs, interest, defense
costs, and expert witness fees), where the same arise out of, are a consequence
of, or are in any way attributable to, in whole or in part, the performance of this
Agreement by Consultant or by any individual or City for which Consultant is legally
liable, including, but not limited to officers, agents, employees, or subcontractors of
Consultant.
Section 9. Insurance.
Professional Liability Insurance
Consultant shall maintain professional liability insurance that insures against
professional errors and omissions that may be made in performing the Services
to be rendered in connection with this Agreement, in the minimum amount of two
million dollars ($2,000,000) per claim and in the aggregate. Any policy inception date,
continuity date, or retroactive date must be before the effective date of this agreement,
and Consultant agrees to maintain continuous coverage through a period no less than
three years after completion of the services required by this agreement.
General Liability
Consultant shall maintain commercial general liability insurance with coverage at least
as broad as Insurance Services Office form CG 00 01, in an amount not less than one
million dollars ($1,000,000) per occurrence for bodily injury, personal injury, and
property damage, including without limitation, blanket contractual liability. If a general
aggregate limit applies, either the general aggregate limit shall apply separately to this
project/location or the general aggregate limit shall be twice the required occurrence
limit. Consultant’s general liability policies shall be primary and shall not seek
contribution from the City’s coverage, and be endorsed using Insurance Services Office
form CG 20 10 (or equivalent) to provide that City and its officers, officials, employees,
and agents shall be additional insureds under such policies.
Auto Liability
Consultant shall provide auto liability coverage for owned, non-owned, and hired autos
using ISO Business Auto Coverage form CA 00 01, or the exact equivalent, with a limit
of no less than one million dollars ($1,000,000) per accident.
Workers’ Compensation
Consultant shall maintain Workers’ Compensation Insurance (Statutory Limits) and
Employer’s Liability Insurance with limits of at least one million dollars ($1,000,000).
Consultant shall submit to City, along with the certificate of insurance, a Waiver of
Subrogation endorsement in favor of City, its officers, agents, employees, and
volunteers.
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Section 10. Nondiscrimination.
There shall be no discrimination against any employee who is employed in the
Work, or against any applicant for such employment because of race, religion, color,
sex or national origin. This provision shall include, but not be limited to, the following:
employment, upgrading, demotion, or transfer, recruitment or recruitment advertising,
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship.
Section 11. City Personnel Conflict of Interest.
No officers, member, or employee of City and no member of the governing body
of City who exercises any functions or responsibilities in the review, approval of the
undertaking or carrying out of the project, shall participate in any decision relating to this
Agreement which affects his personal interest or the interest of any corporation,
partnership, or association in which she is, directly or indirectly interested; nor shall any
such officer, member or employee of City have any interest, direct or indirect, in this
Agreement or the proceeds thereof.
Section 12. Consultant Conflict of Interest.
Consultant covenants that she presently has no interest and shall not acquire
any interest, direct or indirect, which would conflict in any manner or degree with the
performance of his services hereunder. Consultant further covenants that in the
performance of this Agreement, no persons having any such interest shall be
employed.
Section 13. Assignment.
Consultant shall not assign any interest in this Agreement, and shall not transfer
any interest in the same (whether by assignment or novation) without the prior written
consent of City.
Section 14. Ownership of Documents.
Consultant agrees that all documents produced in the performance of this
Agreement shall be the sole property of the City including all rights therein of whatever
kind and whether arising from common or civil law or equity.
Section 15. Termination.
City may terminate this Agreement at any time without reason stated or required
by giving written notice of the same and specifying the effective date thereof, at least
seven calendar days before the effective date of such termination. If the Agreement is
terminated by City as provided herein, Consultant shall be paid for all effort and
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material expended on behalf of the Work under the terms of this Agreement, less any
charges against Consultant as otherwise provided herein, up to the effective date of
termination, except that upon notification of such termination, Consultant shall
immediately cease to undertake any duties under the Agreement not yet underway, and
shall limit its further activities up to the effective date of termination to those duties
necessary to wind up work then underway.
In Witness Whereof, City and Consultant have executed this Agreement as of
the date first written above.
City of Sausalito

Consultant

___________________
By:_________________
Its:_______________

_________________
By:_________________
Its:_______________

approved as to form:

Mary Anne Wagner
City Attorney
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EXHIBIT A
SCOPE OF WORK
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EXHIBIT B
FEE SCHEDULE
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