Contract Number: [XXX Number]
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Services Agreement 

1. This Agreement (“AGREEMENT”) is made and entered into this [XXX Day] of [XXX Month] [XXX Year] by and between Rio Hondo Community College District (“District”), a public community college district organized under the laws of the State of California with its principal place of business at 3600 Workman Mill Road, Whittier, CA 90601 on the one hand, and [XXX College District] (“CONTRACTOR”), located at [XXX Address] on the other hand.

RECITALS
WHEREAS, from time to time the DISTRICT requires a contractor to provide professional services; and 

WHEREAS, CONTRACTOR possesses such necessary skill and expertise and is desirous of providing such service to the DISTRICT: and

WHEREAS, CONTRACTOR is specially trained and experienced and competent to perform the professional services required by DISTRICT in Article 2.0 below;

WHEREAS, [XXX Project Abstract]

NOW THEREFORE, the parties agree as follows;

1.0 Contract Documents.  The Contract Documents for this Agreement consist of this Agreement and Exhibit A – [XXX Grant Budget Detail Sheet for Program Year 1], Exhibit B – for – [XXX Grant Matching Funds Budget for Program Year 1], Exhibit C – [XXX Budget Detail Sheet for Program Year 2], Exhibit D – [XXX Grant Matching Funds Budget for Program Year 2] attached hereto, and all modifications issued and executed by the parties after the release of this Agreement.


Conflicting provisions hereof, if any, shall prevail in the following descending order of precedence: (1) provisions set forth in this Agreement (2) provisions set forth in Exhibit [XXX Number], and (3) any attachments to this Agreement incorporated by reference.

2.0 Scope of Work.  CONTRACTOR agrees to develop a [XXX Project Name] including but not limited to:

· [XXX List of Key Activities]

3.0 Term.  The term of this Agreement shall be [XXX Number of Months; Term Dates].

4.0 Compensation and Invoicing.  District agrees to pay CONTRACTOR on a time-and-materials not-to-exceed basis as follows:

4.1 Billing will be in general accordance with Exhibits [XXX Number].

4.1.1 [XXX List Budget Detail]

4.2 Total Agreement Not-to-Exceed Amount: [XXX $ Amount].
4.3 DISTRICT shall pay CONTRACTOR on a net-30 day basis.  Invoices may be submitted no more than once per month for services rendered during the month plus any approved expenses.  Invoices will include the billing period, Contract Number of this Agreement, CONTRACTOR’s Taxpayer Identification Number, and a summary of any tasks performed, with associated hours and billing rates.  All expenses directly related to the work performed will be supported with receipts.

4.4 No invoices will be paid unless (i) this Agreement has been signed by the CONTRACTOR and properly executed by DISTRICT.

4.5 The contract value stated herein will not be exceeded unless contract amendment has been issued and approved by both the DISTRICT and the CONTRACTOR.

5.0 Expenses.  Identified in Paragraph 4.0 above.

6.0 Key Personnel.  [XXX Names]

7.0 On-Site Accommodations.  CONTRACTOR will be provided with reasonable and customary working accommodations to support any on-site audits or working sessions.  All materials, supplies and computers will be provided by CONTRACTOR.

8.0 Independent Contractor.  CONTRACTOR, in the performance of this Agreement, shall be and act as an independent contractor.

8.1 CONTRACTOR understands and agrees that its employees shall not be considered officers, employees or agents of the DISTRICT, and are not entitled to benefits of any kind or nature normally provided employees of the DISTRICT, including, but not limited to, State Unemployment Compensation, or Workers’ Compensation Insurance.  CONTRACTOR assumes the full responsibility for his/her acts or liabilities including those of his/her employees or agents as they relate to the services to be provided under this Agreement.

8.2 CONTRACTOR shall assume full responsibility for payment of all federal, state, and local taxes or contributions, including unemployment insurance, social security, and income taxes, with respect to CONTRACTOR’s employees.

8.3 The DISTRICT will not withhold taxes for CONTRACTOR or CONTRACTOR’s employees or independent subcontractors.  CONTRACTOR agrees to indemnify and hold DISTRICT harmless from and against any and all liability arising from any failure of CONTRACTOR to pay or withhold any applicable tax when due.

9.0 Termination.  This Agreement may be terminated by either party to this Agreement at any time with or without cause by giving written notice to the other party no less than ten working days prior to the requested termination date.  In this event, CONTRACTOR is entitled to just and equitable compensation for any work performed and completed on behalf of District.

10.0 Indemnification.  CONTRACTOR and its successors or assigns agree to defend, indemnify and hold harmless the DISTRICT and its governing board, officers, employees, agents, subcontractors and volunteers from and against any and all liabilities, costs, penalties, fines, forfeitures, demands, claims, causes of action, suits, and costs and expenses incidental thereto (including reasonable attorney’s fees) which any or all of them may hereafter suffer, incur, be responsible for or pay out as a result of bodily injuries (including death) to any person or damage to any property (public or private), alleged to be caused by or arising out of:

a. The negligent acts, errors or omissions of CONTRACTOR or CONTRACTOR’s subcontractor, agents or employees;

b. Any violations of federal, state, or local statutes or regulations arising out of or resulting from any negligent act, error or omission of CONTRACTOR or its employees, agents, or subcontractors;

c. The use of any copyrighted materials or patented inventions; or 

d. CONTRACTOR’s breach of its warranties or obligations under this Agreement.


The rights and obligations created by this indemnification provision shall survive termination or expiration of this Agreement.

11.0 CONTRACTOR agrees to maintain, during the performance of the work covered by this Agreement, and for period not less than one year following the expiration of this Agreement, at its sole expense, the following insurance coverage’s with limits of not less than those designated below:



COVERAGE:




LIMITS:

a.
Workers’ Compensation and



Statutory Form



Employers’ Liability




$1 Million Dollars 










per occurrence


b.
Commercial General Liability


$1 Million combined single










limit including bodily injury,










broad form property damage










and blanket contractual










liability, written on an 










“occurrence” basis.


c.
Automobile Liability Insurance


N/A


The foregoing insurance coverage’s shall be primary and non-contributing with respect to any other insurance which may be maintained by the DISTIRCT.  All policies except Workers’ Compensation, Employer’s Liability and Professional Liability shall be endorsed to include the Rio Hondo Community College District as additional insured and contain Cross Liability or Severability Clause.  The Workers’ Compensation and Employer’s Liability policies shall be endorsed to waive all rights of subrogation against Rio Hondo Community College District.

11.1 The DISTRICT does not represent or warrant that the types or limits of insurance adequately protect CONTRACTOR’s interest or sufficiently cover CONTRACTOR’S liability.  Failure by CONTRACTOR to maintain the insurance coverage specified herein shall be considered a material breach of this Agreement.

11.2 Prior to commencing work, CONTRACTOR will furnish DISTRICT with properly endorsed certificates of insurance acceptable to DISTIRCT which provide that the coverage will not be canceled or materially changed except upon thirty (30) days written notice to DISTRICT.  All certificates must be faxed or emailed, followed by a hard copy “wet ink” signed original in the mail to the DISTIRCT, Office of Contract Management and Vendor Services, 3600 Workman Mill Road, Whittier, CA 90601-1699.

11.3 All insurance documents and correspondence shall reference the contract number of this Agreement.

11.4 No payments will be made to CONTRACTOR until current and complete certificate(s) of insurance are on file with the Purchasing Department of the DISTRICT.

12.0 Assignment and Approval to Subcontract.  This Agreement is for the exclusive services of CONTRACTOR.  The obligations of the CONTRACTOR pursuant to this Agreement shall not be assigned or subcontracted to another entity or individual by CONTRACTOR without the express written approval of the DISTRICT.

13.0 Compliance with Applicable Laws.  The services completed herein must meet the approval of the DISTRICT and shall be subject to the DISTRICT’s general right of inspection to secure the satisfactory completion thereof.  CONTRACTOR agrees to comply with all federal, state, and local laws, rules, regulations, and ordinances that are now or may in the future become applicable to CONTRACTOR, CONTRACTOR’s business, equipment, and personnel engaged in operations covered by this Agreement or accruing out of the performance of such operations.

14.0 Permits and Licenses.  CONTRACTOR and all CONTRACTOR’s employees or agents shall secure and maintain in force such permits and licenses as are required by law in connection with the furnishing of services pursuant to this Agreement.

15.0 Force Majeure.  Neither party shall be in default for any failure or delay in performance hereunder when such failure or delay is the result of a force majeure, which is defined as any unforeseeable event which is beyond that party’s reasonable control and without its fault or negligence.  Such events may include, but are not restricted to: (a) acts of GOD or of the public enemy,(b) acts of government in either its sovereign or contractual capacity, (c) strikes, lockouts or other industrial disputes, (d) riots, mutinies, civil commotion, war or war-like operations, or sabotage.

16.0 Delays.  Delay, non-delivery, or any other failure to perform shall not be excused unless it arises as a result of unforeseeable causes beyond the control and without the fault or negligence of CONTRACTOR and CONTRACTOR gives notice to DISTRICT within 24-hours of both the delay or non-delivery and the cause thereof and exerts reasonable efforts to mitigate the effect of same on DISTRICT to cause a complete cure of the failure in no less than five (5) working days.  Delays caused by matters outside CONTRACTOR’s control shall be excusable, and CONTRACTOR waives any other claims or entitlement for fees or compensation based on extended delays or absences hereunder.

17.0 Disputes.  All claims and disputes, and other matters in question between the parties arising out of or relating to this Agreement or the breach thereof shall be addressed in the following manner.  The parties shall enter into good faith negotiations to reach an equitable settlement.

17.1 If a good faith settlement cannot be reached, the parties may agree to select a method of dispute resolution other than litigation, such as arbitration, mediation, mini-trial, or other method of alternative dispute resolution.  In the event that the parties are unable to agree on a method of dispute resolution other than litigation, suit may be brought in a court located nearest the DISTRICT office involved in the suit.

17.2 Should it be necessary for either party to initiate legal proceedings to resolve disputes arising out of or relating to this Agreement, the prevailing party shall be entitled to receive from the other party all costs and expenses, including reasonable attorney’s fees, incurred in such proceedings.

17.3 Notwithstanding the fact that a dispute, controversy or question shall have arisen in the interpretation of any provision of this Agreement, the performance of any work, the delivery of any material, the payment of any moneys to CONTRACTOR, or otherwise, CONTRACTOR agrees that it will not directly or indirectly stop or delay the work directed by the DISTRICT, or any part thereof, or stop or delay the delivery of any material or services required to be furnished hereunder, pending the determination of such dispute or controversy, regardless of whether such dispute, controversy, or question is or may be subject to litigation or other form of dispute resolution.

18.0 Drug-Free Workplace Policy and Requirements.  While performing any service for the DISTRICT, CONTRACTOR’s employees, agents, or subcontractors shall not: (1) be under the influence of alcohol or any controlled substance (2) use, possess, distribute, or sell illicit or un-prescribed controlled drugs, drug paraphernalia, or alcoholic beverages, or (3) misuse legitimate prescription drugs.

18.1 CONTRACTOR shall advise its employees, agents, or subcontractors of this policy.  Their entry onto DISTRICT’s premises or the work site constitutes consent to searches and inspections.  When DISTRICT has reason to believe there has been a violation of any aspect of the drug-free workplace requirements, CONTRACTOR and its employees, agents, suppliers, subcontractors, and consultants shall, when requested, immediately submit to a search of their person, and/or lockers, lunch boxes, briefcases, purses, packages, desks, workstations, vehicles and other personal belongings available for inspection.

18.2 CONTRACTOR understands and agrees that any of its employees involved in accidents will be subject to drug and/or alcohol testing as part of the post-accident investigation.

18.3 Declining to submit to required searches and inspections may result in the termination of this Agreement and all current or future business relationships and/or visiting privileges.

19.0 Entire Agreement / Amendment.  This Agreement and any attachments hereto constitute the entire agreement among the parties to it and supersede any prior or contemporaneous understanding or agreement with respect to the service contemplated, and may be amended only by a written amendment executed by both parties to this Agreement.
20.0 Affirmative Action Employment.  CONTRACTOR agrees that it will not engage in unlawful discrimination in employment of persons because of race, color, religious creed, national origin, ancestry, physical handicap, medical condition, marital status, sex or sexual orientation of such persons.
21.0 Non-Waiver.  The failure of the DISTIRCT or CONTRACTOR to seek redress for violation of, or to insist upon, the strict performance of any term or condition of this Agreement shall not be deemed a waiver by that party of such term or condition, or prevent a subsequent similar act from again constituting a violation of such term or condition.
22.0 Notice.  All notices or demands to be given under this Agreement by either party to the other shall be in writing and given either by: (a) personal service or (b) by U.S. Mail, mailed either by registered or certified mail, return receipt requested, with postage prepaid.  Service shall be considered given when received if personally served or if mailed on the third day after deposit in any U.S. Post Office.
The address to which notices or demands may be given by either party may be changed by written notice given in accordance with the notice provisions of this section.  At the date of this Agreement, the addresses of the parties are as follows:

DISTRICT:





CONTRACTOR:

Rio Hondo Community College District

[XXX Organization Name
3600 Workman Mill Road



 and Address]

Whittier, CA 90601-1699






Attention: [XXX Rio Hondo Admin Name
           Attention: Dr. [XXX Contact Name



       and Title]




and Title]

23.0 Severability.  If any term, condition, or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless continue in full force and effect, and shall not be affected, impaired, or invalidated in any way.
24.0 Governing Law.  The terms and conditions of this Agreement shall be governed by the laws of the State of California.
25.0 Time.  Time is of the essence in this Agreement.  If at any time CONTRACTOR becomes aware of circumstances that may cause a delay in the schedule, CONTRACTOR shall immediately give written notice of such circumstances to the DISTRICT and shall immediately take action to remedy the situation.  If CONTRACTOR does not remedy the situation within 48-hours, the DISTRICT shall have the right, directly or through CONTRACTOR, to investigate such delays and to institute action at CONTRACTOR’s expense, to prevent or mitigate any delay.
DISTRICT and CONTRACTOR have read and understand this AGREEMENT, and agree to all the terms.

DISTRICT




   
CONTRACTOR





Rio Community College District


[XXX Organization Name, 

3600 Workman Mill Road


   
Address]

Whittier, CA 90601-1699


   


Signed 




   
Signed 






Teresa Dreyfuss

Vice President Finance and Business

Date 





   
  














  [XXX Name]








  [XXX Title]

Rio Hondo Community College Board of
   
    Date






Trustees Approval: [XXX Date]





                                                              Tax Identification Number (EIN)
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