CONTRACT FOR SERVICES
THIS AGREEMENT is entered into between the Santa Clara Valley Open Space Authority (hereinafter
“Authority”) and [INSERT NAME] (hereinafter “Contractor”) and sets forth the terms of this Agreement.
Authority and Contractor are collectively referred to as the "Parties." This Agreement is effective upon full
execution of this Agreement by the Parties.

RECITALS
WHEREAS, Authority desires to engage the services of Contractor to provide the services herein
described; and
WHEREAS, Contractor desires to perform such services for Authority;
NOW, THEREFORE, in consideration of the facts recited above, and the mutual covenants, terms,
conditions and restrictions contained herein, and pursuant to the laws of the State of California, the parties agree
as follows:
1.

2.

Scope of the Agreement
a.

During the term of this Agreement, Contractor shall provide the [(OPTION 1) services set forth in the
Scope of Work, attached hereto as Exhibit A and hereby incorporated by reference. However, if any
provision or term of Exhibit A conflicts with any provision or term of this Agreement, the provisions and
terms of this Agreement shall prevail and supersede any inconsistent provisions or terms in Exhibit A.
(OR OPTION 2) following services: _________________________.]

b.

All documents, materials, and records of a finished nature, including but not limited to final plans,
specifications, video or audio tapes, photographs, computer data, software, reports, maps, electronic files
and films, and any final revisions, prepared or obtained in the performance of this Agreement (collectively
“work product”), shall be delivered to and become the property of Authority without restriction or
limitation on their use. All documents and materials of a preliminary nature, including but not limited to
notes, sketches, preliminary plans, computations and other data, and any other material referenced in
this section, or prepared or obtained in the performance of this Agreement, shall be made available, upon
request, to Authority at no additional charge and without restriction or limitation on their use. Upon
Authority’s request, Contractor shall execute appropriate documents to assign to the District the
copyright or trademark to work product created pursuant to this Agreement. Contractor shall return all
Authority’s property in Contractor’s control or possession immediately upon termination.

Payment
a.

Payment for Services. [(OPTION 1) Authority shall pay for services and reimbursable expenses in a total
amount of $______________ upon completion of the services to the satisfaction of Authority and delivery of
the work product. (OR OPTION 2) Authority shall pay for services performed in accordance with this
Agreement according to the fee schedule and any reimbursable expenses contained in Exhibit B.
Contractor shall invoice Authority monthly. (OR OPTION 3) Authority shall pay for services performed
in accordance with this Agreement at an hourly rate of $____________, and reimbursable expenses in the
amount of $______________. Contractor shall invoice Authority monthly.]
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b.

[(OPTIONAL PROVISION IN LIEU OF REIMBURSIBLE EXPENSES ABOVE) Reimbursement of Expenses.
All expenses incurred as part of this Agreement will be reimbursed at actual cost.]

c.

[THIS IS AN OPTIONAL NOT TO EXCEED PROVISION TO ADD TO OPTIONS 2 AND 3 SET FORTH ON
SUBSECTION a.:] Maximum Payment. Contractor agrees that fees and any reimbursable expenses to
complete the services promised under this Agreement shall not exceed a maximum of $___________.

d.

Audit of Records. Contractor shall maintain complete and accurate records of all payrolls, expenditures,
disbursements and other cost items charged to Authority or establishing the basis for an invoice, for a
minimum of four (4) years from the date of final payment to Contractor. All such records shall be clearly
identifiable. Contractor shall allow an Authority representative to inspect, examine, copy and audit such
records during regular business hours upon 24 hours’ notice.

3.

Time for Performance
Contractor’s work shall be scheduled and performed to meet agreed‐upon deadlines. The term of this
Agreement shall end [(OPTION 1:) on or before [INSERT END DATE], unless abandoned as provided in
section 5 below. The time for performance may not be extended without Authority’s express written
approval. (OR OPTION 2:) when the services described herein are completed, unless abandoned as
provided in section 5 below.]

4.

Standard of Performance
Services shall be performed by Contractor in accordance with generally accepted professional practices and
principles and in a manner consistent with the level of care and skill ordinarily exercised under similar
conditions by members of Contractor’s profession currently practicing in California.

5.

Abandonment of Project
Authority shall have the right to abandon or indefinitely postpone (“abandonment”) the project that is the
subject matter of this Agreement and the services hereunder, or any portion thereof, at any time. In such
event, Authority shall give written notice of such abandonment. In the event of abandonment prior to
completion of the project, Contractor shall cease work immediately. All charges incurred up to the time of
notice of abandonment, together with any other charges outstanding at the time of termination, shall be
payable by Authority within 30 days following submission of a final statement by Contractor and shall be
considered as full payment due hereunder. However, Authority may condition payment of such compensation
upon Contractor’s delivery to Authority of any or all work product generated by Contractor pursuant to this
Agreement.

6.

Contractor as Independent Contractor
At all times during the term of this Agreement, it is expressly agreed that in the performance of the services
necessary to carry out this Agreement, Contractor shall be an independent contractor and shall not be an
employee of Authority. It is agreed that Authority is interested only in the results obtained and that
Contractor shall perform as an independent contractor with sole control of the manner and means of
performing the services required under this Agreement. Authority shall have the right to control Contractor
only insofar as the results of Contractor's services rendered pursuant to this Agreement; however, Authority
shall not have the right to control the means by which Contractor accomplishes the results required under
this Agreement. Contractor has and shall retain the right to exercise full control and supervision of the
services, and full control over the employment, direction, compensation and discharge of all persons assisting
Contractor in the performance of Contractor's services hereunder. Contractor shall be solely responsible for
all matters relating to the payment of Contractor's employees, including compliance with social security,
withholding, and all other regulations governing such matters, and shall be solely responsible for Contractor's
own acts and this of Contractor's subordinates, subcontractors, agents, and employees. Contractor is
responsible for all insurance and all taxes, charges, fees, benefits or contributions required to be paid or
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withheld on behalf of Contractor, including, but not limited to, compliance with social security, withholding,
and all other regulations governing such matters. Contractor is not entitled to any employee benefits.
Contractor shall exonerate, indemnify, defend, and hold harmless Authority (which shall include, without
limitation, its officers, agents, employees and volunteers) from and against any and all federal, state, and local
taxes, charges, fees, or contributions required to be paid with respect to Contractor and Contractor’s officers,
employees and agents engaged in the performance of this Agreement (including, without limitation,
unemployment insurance, social security and payroll tax withholding).
7.

Non‐Discrimination
During and in relation to the performance of this Agreement, Contractor agrees as follows. Contractor shall
not discriminate against any employee or applicant for employment because of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, genetic information, marital
status, sex, gender, gender identity, gender expression, sexual orientation, age (over 40), military and veteran
status of any person, or any other non‐merit factor unrelated to job duties and protected by law. Contractor
will take affirmative action to ensure that applicants are employed and that employees are treated during
employment without regard to their race, religious creed, color, national origin, ancestry, physical disability,
mental disability, medical condition, genetic information, marital status, sex, gender, gender identity, gender
expression, sexual orientation, age (over 40), military and veteran status of any person, or any other non‐
merit factor unrelated to job duties and protected by law. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion or transfer, recruitment advertising, layoffs or termination,
rates of pay or other forms of compensation, and selection for training, including apprenticeship.
Furthermore, Contractor shall include this requirement in any and all sub‐contracts it enters into in any way
related to this Agreement. Nothing in this section shall prohibit Contractor from applying a bona fide
occupational qualification, or any other exception established by the California Fair Employment and Housing
Act under Government Code Section 12940.

8.

Indemnification

9.

a.

Contractor agrees to indemnify, hold harmless, defend and protect Authority, its directors, officers,
officials, employees, agents and invitees, from and against any and all claims, losses, damages, demands,
liabilities, suits, costs, expenses (including attorneys' fees), penalties, judgments, or obligations
whatsoever arising out of, pertaining or relating to the negligence, omission, recklessness or willful
misconduct of Contractor, its employees, subcontractors, or agents, or on account of the performance or
character of the Services or in any way related to activity conducted by Contractor, except for any such
claim resulted from the sole negligence or the intentional and willful misconduct of Authority, its
officers, directors, agents or employees. The provisions of this section shall survive the termination or
expiration of this Agreement. It is understood that the duty of Contractor to indemnify and hold
harmless includes the duty to defend as set forth in section 2778 of the California Civil Code.
Acceptance of insurance certificates and endorsements required under this Agreement does not relieve
Contractor from liability under this indemnification and hold harmless clause. This indemnification and
hold harmless clause shall apply whether or not such insurance policies shall have been determined to
be applicable to any of such damages or claims for damages.

b.

The provisions of this section shall survive the termination or expiration of this Agreement.

Insurance
a.

Contractor shall procure and keep in force during the term of this Agreement, at Contractor's own cost
and expense, the following policies of insurance with companies licensed to do business in the State of
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California, which are rated at least "A" or better by A.M. Best Company and which are acceptable to
Authority:
i)

If Contractor has and will have employees during the term of this Agreement, Workers'
Compensation Insurance as required by law with limits of $1,000,000;

ii)

Comprehensive or Commercial General Liability Insurance, which shall be occurrence coverage,
in the minimum amount of $1,000,000 per occurrence, $2,000,000 aggregate, combined single
limit, including coverage for: (a) bodily injury, (b) personal injury, (c) broad form property
damage, (d) contractual liability, and (e) cross‐liability;

iii)

Business Automobile Liability Insurance for each of Contractor’s vehicles used in the
performance of this Contract, including owned, non‐owned (e.g., owned by Contractor’s
employees), leased or hired vehicles, in the minimum amount of $1,000,000 per occurrence for
bodily injury and property damage; and

iv)

Professional Liability Insurance (or Errors and Omissions Insurance) in the minimum amount of
$1,000,000. The policy must contain a cross liability or severability of interest clause. If the policy
is on a claims‐made basis, coverage must extend to a minimum of three (3) years beyond
completion of the services provided pursuant to this Agreement. If coverage is cancelled or non‐
renewed, and not replaced with another claims made policy form with a “retroactive date” prior
to this Agreement’s effective date, Contractor shall purchase “extended reporting” coverage for
a minimum of three (3) years after completion of the services provided pursuant to this
Agreement.

All required insurance shall be placed with California‐admitted insurers.
Contractor certifies that Contractor is aware of the provisions of Section 3700 of the California
Labor Code, which requires every employer to be insured against liability for Workers'
Compensation or to undertake self‐insurance in accordance with the provisions of that Code.
Contractor shall comply with the provisions of Section 3700 of the Labor Code before commencing
the performance of the work under this Agreement.
In the event that any coverage required under the Agreement is reduced, limited, or materially affected
in any other manner, Contractor shall provide written notice to District at Contractor's earliest possible
opportunity and in no case later than five days after Contractor is notified of the change in coverage.
In the case of the breach of any provision of this section, Authority may, at Authority’s option: (1) take
out and maintain, at the expense of Contractor, such types of insurance in the name of Contractor as
Authority may deem; (2) order Contractor to stop work under the Agreement until Contractor complies
with the insurance requirements required by this Agreement; or (3) terminate this Agreement.
b.

Other Insurance Provisions. The policies shall include or be endorsed to include, but not limited to,
the following provisions:

i)

Authority, its officers, officials, employees and volunteers are to be covered as additional
insureds as respects: liability arising out of activities performed by or on behalf of Contractor;
products and completed operations of Contractor, premises owned, occupied or used by
Contractor, or automobiles owned, leased, hired or borrowed by Contractor. The coverage shall
contain no special limitations on the scope of the protection afforded to Authority, its officers,
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officials, employees or volunteers, and no endorsement shall be attached limiting the coverage.
Contractor shall furnish Authority with certificates of insurance and with original endorsements
effecting coverage required by this clause.
ii)

Contractor's insurance coverage shall be primary insurance as respects Authority, its officers,
officials, employees and volunteers. Any insurance or self‐insurance maintained by Authority,
its officers, officials, employees or volunteers shall be in excess of Contractor's insurance and
shall not contribute to it.

iii)

Any failure to comply with reporting provisions of the policies shall not affect coverage provided
to Authority, its officers, officials, employees or volunteers.

iv)

Contractor's insurance shall apply separately to each insured against whom claim is made or suit
is brought, except with respect to the limits of the insurer's liability.

10. Prevailing Wage and Labor Compliance
Work done under this agreement may be subject to the prevailing wage and other provisions of the
California Labor Code requirements (see Labor Code sections 1720 et seq.). The Contractor shall pay
prevailing wage to all persons employed in the performance of any part of the Project and otherwise comply
with all associated requirements and obligations, if required by law to do so.
11. Assignment
A substantial inducement to Authority for entering into this Agreement is the professional reputation and
competence of Contractor. Contractor shall not assign or otherwise transfer any rights, duties, obligations or
interest in this Agreement or arising hereunder to any persons or entities whatsoever without the prior
written consent of Authority and any attempt to assign or transfer without such prior written consent shall
be void and shall terminate this Agreement. Consent to any single assignment or transfer shall not constitute
consent to any further assignment or transfer.
12. Subcontractor
a. Contractor will perform the work personally or through Contractor’s employees. Contractor may
subcontract work only as specified in this Agreement or upon prior approval of Authority. If
subcontracting of work is permitted, Contractor shall pay subcontractor within ten (10) days of receipt
of payment by Authority for work performed by a subcontractor and billed by Contractor.
b. Authority is an intended beneficiary of any work performed by the subcontractor for purposes of
establishing a duty of care between the subcontractor and Authority.
13. Conflict of Interest
Contractor warrants and covenants that Contractor presently has no interest in, nor shall any interest be
hereinafter acquired in, any matter which will render the services required under the provisions of this
Agreement a violation of any applicable state, local, or federal law. In the event that any conflict of interest
should nevertheless hereinafter arise, Contractor shall promptly notify Authority of the existence of such
conflict of interest so that Authority may determine whether to terminate this Agreement. Contractor
further warrants its compliance with the Political Reform Act (Government Code § 81000 et seq.) respecting
this Agreement.
14. Compliance with Laws
In the performance of this Agreement, Contractor shall abide by and conform to any and all applicable laws of
the United States and the State of California, and all ordinances, regulations, and policies of Authority and
other local agency with jurisdiction. Contractor warrants that all work done under this Agreement will be in
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compliance with all applicable safety rules, laws, statutes, and practices, including but not limited to Cal/OSHA
regulations. If a license, permit, or registration of any kind is required by law of Contractor, its employees,
agents, or subcontractors to practice Contractor’s profession, Contractor represents and warrants that such
license has been obtained, is valid and in good standing, and Contractor shall keep it in effect at all times
during the term of this Agreement.
15. Changes in Work
No payment for changed or additional work shall be made unless the changed or additional work has first
been approved in writing by Authority and the Parties have agreed upon the appropriate adjustment, if any,
to the payment schedule and maximum payment amount for the changed or additional work.
16. Accident Reports
Contractor shall immediately report (as soon as feasible, but not more than 24 hours) to Authority any
accident or other occurrence causing injury to persons or property during the performance of this
Agreement. If required by Authority, the report shall be made in writing and shall include, at a minimum: (a)
the names, addresses, and telephone numbers of the persons involved, (b) the names, addresses and
telephone numbers of any known witnesses, (c) the date, time and description of the accident or other
occurrence.
17. Default
In the event that Contractor defaults in any obligation of Contractor under this Agreement, or Contractor
defaults in the performance of any of the terms and conditions of this Agreement, Authority may, at its
option, declare this Agreement to be in default and, at any time thereafter, may do any one or more of the
following: (1) enforce performance of the Agreement by Contractor; (2) terminate this Agreement; or (3)
perform the obligations of Contractor, whereupon Contractor shall reimburse Authority for any amounts
paid or expenses incurred by Authority in the performance of such obligations. The above remedies are in
addition to any other remedies at law or equity Authority may have. Contractor shall pay or reimburse
Authority for all of Authority’s costs and expenses, incurred in enforcing its rights hereunder.

18. Notices
If either party shall desire or be required to give notice to the other, such notice shall be given in writing, and
shall be: (1) personally delivered; (2) deposited in the United States mail, certified or registered, postage pre‐
paid, return receipt requested; or (3) sent electronically via email with a copy also deposited in the United
States mail, First Class postage. Notice shall be addressed to the recipient as follows:
AUTHORITY:

Santa Clara Valley Open Space Authority
6980 Santa Teresa Blvd., Suite 100
San Jose, CA 95119
Attention: [INSERT]
Email: [INSERT]

CONTRACTOR:

Attention: [INSERT]
Email: [INSERT]

Either party may change its address by giving notice to the other in the manner provided herein.
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Contractor shall mail invoices to Authority at the above referenced address, but shall make invoices to the
attention of "Accountant," or Contractor may email invoices to accountant@openspaceauthority.org.
19. Entire Agreement
This Agreement contains all of the agreements and understandings of the parties pertaining to the subject
matter contained herein and supersedes all prior, contemporaneous agreements, representations and
understandings of the parties. This Agreement cannot be amended or modified except by written agreement
of all the parties.
20. Waiver
No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other
provision, whether or not similar, nor shall any waiver constitute a continuing waiver. No waiver shall be
binding unless executed in writing by the Party making the waiver.
21. Severability
Should any part of this Agreement be declared by a final decision by a court to be unconstitutional, invalid,
or beyond the authority of either of the Parties to enter into or carry out, such decision shall not affect the
validity of the remainder of this Agreement, which shall continue in full force and effect, provided that the
remainder of this Agreement, absent the unexcised portion, can be reasonably interpreted to give effect to
the intentions of the Parties.
22. Interpretation
Section headings in this Agreement are used solely for convenience and shall be wholly disregarded in the
construction of this Agreement.
23. Governing Law and Venue
This Agreement shall be construed and interpreted in accordance with the laws of the State of California. If
any party herein initiates an action to enforce the terms hereof or declare rights hereunder, the parties agree
that venue thereof shall be the County of Santa Clara, State of California.
24. Advice of Counsel
Both parties have had a full and complete opportunity to have the Agreement reviewed by legal counsel, and
no presumption or rule that ambiguity shall be construed against the drafting party shall apply to the
interpretation or enforcement of this Agreement.
25. Time Of The Essence
Time is hereby expressly declared to be of the essence in this Agreement and of each and every provision
thereof, and each such provision is hereby made and declared to be a material, necessary and essential part
of this Agreement.
The signatories below warrant and represent that they have all legal authority and capacity to enter into
this Agreement. IN WITNESS WHEREOF, Contractor and Authority hereby execute this Agreement.
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SANTA CLARA VALLEY
OPEN SPACE AUTHORITY
Dated:______________________________________________
Andrea Mackenzie
General Manager

[INSERT NAME OF
CONTRACTOR/BUSINESS]

[INSERT NAME]
[INSERT TITLE]

Dated: _____________________________________________

[
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