INDEPENDENT CONSULTANT AGREEMENT FOR
PROJECT INSPECTOR SERVICES

This Independent Consultant Agreement for Project Inspector Services (“Agreement”) is made

and entered into as of the day of , 2022 by and between the Alum Rock
Union School District (“District”) and (“"Consultant” or “Inspector”), (together,
“Parties”).

WHEREAS, Public Contract Code section 20111, subdivision (d), provides that professional
services, requiring specialized knowledge, training, or skill, are not subject to public bidding
requirements; and

WHEREAS, Government Code section 53060, authorizes the District to contract with and
employ any person(s) for the furnishing of special services and advice in financial, economic,
accounting, engineering, legal, or administrative matters through direct negotiation if such
persons are specially trained and experienced and competent to perform the special services
required; and

WHEREAS, the District duly determined that it needs project inspection services
(collectively, “Services”) to be provided pursuant to this Agreement; and

WHEREAS, the Consultant is specially trained and experienced and competent to perform
the project inspector services required by the District, and those services are needed on a limited
basis.

NOW, THEREFORE, the Parties agree as follows:

1. Services. The Consultant shall provide project inspection services as further described in
Exhibit "A," attached hereto and incorporated herein by this reference (“Services”).

2. Term. Consultant shall commence providing services under this Agreement on , 20
and will diligently perform as required and complete performance by , 20__, unless
this Agreement is terminated and/or otherwise cancelled prior to that time.

3. Submittal of Documents. The Consultant shall not commence the Services under this
Agreement until the Consultant has submitted and the District has approved the certificate(s)
and affidavit(s), and the endorsement(s) of insurance required as indicated below:

X Signed Agreement
X Prevailing Wage Certification
X Workers' Compensation Certification
X Fingerprinting/Criminal Background Investigation Certification
X Insurance Certificates and Endorsements
X W-9 Form
X COVID-19 Vaccination / Testing Certification
Other:

4. Compensation. District agrees to pay the Consultant for services satisfactorily rendered
pursuant to this Agreement a total fee not to exceed Dollars ($ ).
District shall pay Consultant according to the following terms and conditions:

FS

.1. Payment for the Work shall be made for all undisputed amounts based upon the
delivery of the work product as determined by the District. Payment shall be made
within thirty (30) days after the Consultant submits an invoice to the District for Work




actually completed and after the District’'s written approval of the Work, or the portion
of the Work for which payment is to be made.

4.2. The Services shall be performed at the billing rates and/or fee schedule included in
Exhibit “"B.” If hourly billing applies, the itemized invoice shall reflect the hours spent
by Consultant in performing its Services pursuant to this Agreement.

4.3. If Consultant works at more than one site, Consultant shall invoice for each site
separately.

5. Expenses. District shall not be liable to Consultant for any costs or expenses paid or incurred
by Consultant in performing services for District, except as follows:

5.1,

6. Materials. Consultant shall furnish, at its own expense, all labor, materials, equipment,
supplies and other items necessary to complete the services to be provided pursuant to this
Agreement.

7. Independent Contractor. Consultant represents and warrants that Consultant is an
independent contractor or business entity that is: (i) free from the control and direction of the
District in connection with the performance of the Services, (ii) performing Services that are
outside the usual course of the District’'s business, and (iii) customarily engaged in an
independently established trade, occupation, or business of the same nature as that involved
in the Services performed, District being interested only in the results obtained. Consultant
understands and agrees that it and all of its employees shall not be considered officers,
employees, agents, partner, or joint venture of the District, and are not entitled to benefits of
any kind or nature normally provided employees of the District and/or to which District's
employees are normally entitled, including, but not limited to, State Unemployment
Compensation or Worker's Compensation. Consultant shall assume full responsibility for
payment of all federal, state and local taxes or contributions, including unempioyment
insurance, social security and income taxes with respect to Consultant's employees.

8. Performance of Services.

8.1. Standard of Care. Consultant represents that Consultant has the qualifications and
ability to perform the Services in a professional manner, without the advice, control or
supervision of District. Consultant's services will be performed, findings obtained,
reports and recommendations prepared in accordance with generally and currently
accepted principles and practices of its profession for services to California school
districts.

8.2. Due Diligence. Consultant shall carefully study and compare all documents, findings,
and other instructions and shall at once report to District, in writing, any error,
inconsistency, or omission that Consultant or its employees may discover. Consultant
shall have responsibility for discovery of errors, inconsistencies, or omissions.

8.3. Meetings. Consultant and District agree to participate in regular meetings on at least
a monthly basis to discuss strategies, timetables, implementations of services, and any
other issues deemed relevant to the operation of Consultant’s performance of Services.

8.4. District Approval. The work completed herein must meet the approval of the District
and shall be subject to the District’'s general right of inspection and supervision to
secure the satisfactory completion thereof.
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8.5. New Project Approval. Consultant and District recognize that Consultant’s Services
may include working on various projects for District. Consultant shall obtain the
approval of District prior to the commencement of a new project.

9. Deliverables. Consultant understands and agrees that all matters produced under this
Agreement shall become the property of District and cannot be used without District's express
written permission.

10. Audit. Consultant shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business operations of
Consultant transacted under this Agreement. Consultant shall retain these books, records,
and systems of account during the Term of this Agreement and for five (5) years thereafter.
Consultant shall permit the District, its agent, other representatives, or an independent
auditor to audit, examine, and make excerpts, copies, and transcripts from all books and
records, and to make audit(s) of all billing statements, invoices, records, and other data
related to the Services covered by this Agreement. Audit(s) may be performed at any time,
provided that the District shall give reasonable prior notice to Consultant and shall conduct
audit(s) during Consultant’s normal business hours, unless Consultant otherwise consents.

11. Disputes. In the event of a dispute between the parties as to performance of the Services,
the interpretation of this Agreement, or payment or nonpayment for work performed or not
performed, the parties shall attempt to resolve the dispute in good faith. Pending resolution
of the dispute, Consultant agrees it will neither rescind the Agreement nor stop the
performance of the Services, but will allow determination by the court of the State of
California, in the county in which the District’'s administration office is located, having
competent jurisdiction of the dispute. Disputes may be determined by mediation if mutually
agreeable, otherwise by litigation. Notice of the demand for mediation of a dispute shall be
filed in writing with the other party to the Agreement. The demand for mediation shall be
made within a reasonable time after written notice of the dispute has been provided to the
other party, but in no case longer than ninety (90) days after initial written notice. If a claim,
or any portion thereof, remains in dispute upon satisfaction of all applicable dispute resolution
requirements, the Consultant shall comply with all claims presentation requirements as
provided in Chapter 1 (commencing with section 900) and Chapter 2 (commencing with
section 910) of Part 3 of Division 3.6 of Title 1 of Government Code as a condition precedent
to the Consultant’s right to bring a civil action against the District. For purposes of those
provisions, the running of the time within which a claim must be presented to the District shall
be tolled from the time the Consultant submits its written claim until the time the claim is
denied, including any time utilized by any applicable meet and confer process.

12. Termination.

12.1. For Convenience by District. District may, at any time, with or without reason,
terminate this Agreement and compensate Consultant only for services satisfactorily
rendered to the date of termination. Written notice by District shall be sufficient to stop
further performance of services by Consultant. Notice shall be deemed given when
received by the Consultant or no later than three (3) days after the day of mailing,
whichever is sooner.

12.2. With Cause by District. District may terminate this Agreement upon giving of written
notice of intention to terminate for cause. Cause shall include:

12.2.1. material violation of this Agreement by the Consultant; or
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12.2.2. any act by Consultant exposing the District to liability to others for personal
injury or property damage; or

12.2.3. Consultant is adjudged a bankrupt, Consultant makes a general assignment for
the benefit of creditors or a receiver is appointed on account of Consultant's
insolvency.

Written notice by District shall contain the reasons for such intention to terminate and
unless within three (3) calendar days after that notice the condition or violation shall
cease, or satisfactory arrangements for the correction thereof be made, this Agreement
shall upon the expiration of the three (3) calendar days cease and terminate. In the
event of this termination, the District may secure the required services from another
Consultant. If the expense, fees, and/or costs to the District exceed the cost of
providing the service pursuant to this Agreement, the Consultant shall immediately pay
the excess expense, fees, and/or costs to the District upon the receipt of the District's
notice of these expense, fees, and/or costs. The foregoing provisions are in addition to
and not a limitation of any other rights or remedies available to District.

13. Indemnification.

13.1. To the furthest extent permitted by California law, Consultant shall defend, indemnify,
and hold harmless the District, their agents, representatives, officers, consultants,
employees, trustees, and volunteers (“Indemnified Parties”) from any and all claims,
demands, causes of action, costs, expenses, liability, loss, damage or injury of any
kind, in law or equity, including without limitation the payment of defense costs
incurred by District (“Claim”) of any kind, nature, and description, including, but not
limited to, attorneys’ fees and costs, directly or indirectly arising from personal or bodily
injuries, death, property damage, or otherwise arising out of, connected with, or
resulting from the performance of this Agreement unless the claims are caused wholly
by the sole or active negligence or willful misconduct of the indemnified parties. District
shall have the right to accept or reject any legal representation that Consultant
proposes to defend the indemnified parties.

13.2. Consultant shall pay and satisfy any judgment, award, or decree that may be rendered
against the Indemnified Parties in any Claim. Consultant’s obligation pursuant to this
Article includes reimbursing the District for the cost of any settlement paid by the
Indemnified Parties and for any and all fees and costs, including but not limited to legal
fees and costs, expert witness fees, and consultant fees, incurred by the Indemnified
Parties in the defense of any Claim(s) and to enforce the indemnity herein.
Consultant’s obligation to indemnify shall not be restricted to insurance proceeds.

13.3. District may withhold any and all costs that arise out of, pertain to, or relate to the
negligence, recklessness, or willful misconduct of the Consultant from amounts owing to
Consultant.

14. Insurance.
14.1. Coverage. The Consultant shall procure and maintain at all times it performs any

portion of the Services the following insurance with minimum limits equal to the amount
indicated below.
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Type of Coverage Minimum
Requirement
Commercial General Liability Insurance, including Bodily
Injury, Personal Injury, Property Damage, Advertising Injury,
and Medical Payments
Each Occurrence $ 1,000,000
General Aggregate $ 2,000,000
Automobile Liability Insurance - Any Auto
Combined Single Limit $ 1,000,000
Professional Liability
Per Claim $ 1,000,000
Aggregate $ 2,000,000
Workers Compensation Statutory Limits
Employer’s Liability $ 1,000,000
14.1.1. Commercial General Liability and Automobile Liability Insurance.

14.1.2.

14.1.3.

Commercial General Liability Insurance and Any Auto Automobile Liability
Insurance that shall protect the Consultant, the District, and the State from all
claims of bodily injury, property damage, personal injury, death, advertising
injury, and medical payments arising performing any portion of the Services.
(Form CG 0001 and CA 0001, or forms substantially similar, if approved by the
District.)

Workers’ Compensation and Employers’ Liability Insurance. Workers’
Compensation Insurance and Employers’ Liability Insurance for all of its
employees performing any portion of the Services. In accordance with
provisions of section 3700 of the California Labor Code, the Consultant shall be
required to secure workers’ compensation coverage for its employees. If any
class of employee or employees engaged in performing any portion of the
Services under this Agreement are not protected under the Workers'
Compensation Statute, adequate insurance coverage for the protection of any
employee(s) not otherwise protected must be obtained before any of those
employee(s) commence performing any portion of the Services.

Professional Liability (Errors and Omissions). Professional Liability
Insurance as appropriate to the Consultant’s profession, coverage to continue
through completion of construction plus three (3) years thereafter.

14.2. Proof of Insurance. The Consultant shall not commence performing any portion of
the Services until all required insurance has been obtained and certificates indicating
the required coverage have been delivered in duplicate to the District and approved by
the District. Certificates and insurance policies shall include the following:

14.2.1.

14.2.2.

Language stating in particular those insured, extent of insurance, location and
operation to which insurance applies, expiration date, to whom cancellation and
reduction notice will be sent, and length of notice period.

A clause stating: "This policy shall not be canceled or reduced in required limits
of liability or amounts of insurance until notice has been mailed to the District,
stating date of cancellation or reduction. Date of cancellation or reduction shall
not be less than thirty (30) days after date of mailing notice.”
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