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CONTRACT

PROJECT NO.
1413-3

AGREEMENT

THIS AGREEMENT (“Agreement” or “Contract”) is made and entered into by and between Owner
(sometimes referred to as “City”), consisting of one or both
of the following described public entities:

[X] B The City of Carson, California
[ 1] W Successor Agency

and Superior Pavement Markings, Inc., hereinafter called Contractor.

The Owner and the Contractor mutually agree as follows:

ARTICLE I.
THE PROJECT

For and in consideration of the mutual promises set forth herein, Contractor agrees with Owner to
perform and complete in good and workmanlike manner all work required by the Contract
Documents for Owner's Project No._1413-3, which is described as follows:

Title: STRIPING FOR CITYWIDE ANNUAL SLURRY SEAL PROGRAM

Said work shall be performed in accordance with the Plans, Specifications and other Contract
Documents, all of which are referenced in Article 111 hereof and incorporated herein as though
fully set forth. Contractor shall furnish at its own expense all labor, materials, equipment and
services necessary therefor, except such labor, materials, equipment and services as are provided
in the Contract Documents to be furnished by Owner.

ARTICLE Il
CONTRACT SUM AND PAYMENT

For performing and completing the work in accordance with the Contract Documents, Owner shall
pay Contractor, in full compensation therefor, the contract sum set forth in the Bidding Schedule.
Said sum shall constitute payment in full for all work performed hereunder, including, without
limitation, all labor, materials, equipment, tools and services used or incorporated in the work,
supervision, administration, overhead, expenses and any and all other things required, furnished
or incurred for completion of the work as specified in the Contract Documents. Owner shall make
payments to Contractor on account of the contract sum at the time, in the manner, and upon the
conditions specified in the Contract Documents. Pursuant to Section 20104.50(f) of the Public
Contract Code, Owner is required to pay interest at the rate equivalent to the legal rate set forth in
subdivision (a) of Section 685.010 of the Code of Civil Procedure on any progress payment request
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not paid within thirty (30) days of its submission when the request is not disputed and is properly
submitted.

ARTICLE Ill.
CONTRACT DOCUMENTS

The Contract Documents, which constitute the entire agreement between the Owner and the
Contractor, are enumerated as follows: Proposal Documents, including the Notice Inviting Bids,
Instructions to Bidders, Bidding Schedule, Bidder's Declaration, Designation of Subcontractors,
Bidder's Assurance and Fair Employment Practices documents; this Agreement; Standard
Specifications; General Conditions; Special Provisions; Technical Provisions; Drawings; Plans;
and all addenda issued prior to and all modifications issued after the execution of this Agreement.
A modification is (1) a written amendment to the Contract signed by both parties, (2) a Change
Order, (3) a written interpretation issued by the Architect/Engineer, or (4) a written order for a
minor change in the Work issued by the Architect/Engineer. These form the Contract, and all are
as fully a part of the Contract as if attached to this Agreement or repeated herein.

The above documents are an integral part of the Contract Documents. In addition to signing this
Contract, Contractor shall initial this paragraph immediately below acknowledging that he or she
has read, understood and agrees with all of the terms of the Contract Documents, including, but
not limited to, provisions of the General Conditions relating to indemnification, insurance,
standards of performance, termination, compensation and time of the essence performance.
Contractor shall not disclaim knowledge of the meaning and effect of any term or provision of the
Contract Documents, and agrees to strictly abide by their meaning and intent. In the event that
Contractor fails to initial below, the Owner shall have the right to declare the Contract
unexecuted and to award the Contract to another contractor in accordance with state law.

Contractor’s Initial

ARTICLE IV.
CONTRACTOR'S BASIC OBLIGATION

Project No. 1413-3

Contractor promises and agrees, at its own cost and expense, to furnish to the Owner all labor, materials,
tools, equipment, services, and incidental and customary work necessary to fully and adequately complete
Project No. 1413-3 — PAVEMENT STRIPNG FOR CITYWIDE ANNUAL SLURRY SEAL
PROGRAM, including Alternate Bid item No(s). selected by the Owner (if any), and all
structures and facilities described in the Contract (hereinafter the “Work™), for a total of FIFTY-ONE
THOUSAND EIGHT HUNDRED SIXTY-TWO DOLLARS AND NO CENTS ($51,862.00), as
specified in the Contract Bid Forms submitted by the Contractor in response to the above referenced
Invitation for Bids. Such amount shall be subject to adjustment in accordance with the applicable terms
of this Contract. All Work shall be subject to, and performed in accordance with, the above referenced
documents.

ARTICLE V.
STANDARD OF PERFORMANCE
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Contractor shall perform all Work under this Contract in a skillful and workmanlike manner, and
consistent with the standards generally recognized as being employed by professionals in the same
discipline in the State of California. Contractor represents and maintains that it is skilled in the
professional calling necessary to perform the Work. Contractor warrants that all employees and
subcontractors shall have sufficient skill and experience to perform the Work assigned to them. Finally,
Contractor further represents that it, its employees and subcontractors have all licenses, permits,
qualifications and approvals of whatever nature that are legally required to perform the Work, and that
such licenses and approvals shall be maintained throughout the term of this Contract.

ARTICLE VI.
PERIOD OF PERFORMANCE

Contractor shall perform and complete all Work under this Contract within eight (8) working days from
the date the notice to proceed is issued by the City Engineer. Moreover, Contractor shall perform its Work
in strict accordance with any completion schedule, construction schedule or project milestones developed
pursuant to provisions of the Contract, including but not limited to the Project Schedule located in the
Special Provisions and/or Technical Provisions.

Contractor agrees that if such Work is not completed within the aforementioned period and/or pursuant
to any such completion schedule, construction schedule or project milestones developed pursuant to
provisions of the Contract, including but not limited to the Project Schedule located in the Special
Provisions and/or Technical Provisions, it is understood, acknowledged and agreed that the Owner will
suffer damage. Pursuant to Government Code Section 53069.85, Contractor shall pay to the Owner as
fixed and liquidated damages the sum of Seven Hundred Fifty Dollars ($750.00) PER DAY as provided
by the applicable provisions of this Contract.

ARTICLE VII.
OWNER'S BASIC OBLIGATION

Owner agrees to engage and does hereby engage Contractor as an independent contractor to furnish all
materials and to perform all Work according to the terms and conditions herein contained for the sum set
forth above. Except as otherwise provided in the Contract, the Owner shall pay to Contractor, as full
consideration for the satisfactory performance by the Contractor of the services and obligations required
by this Contract, the above referenced compensation in accordance with compensation provisions set forth
in the Contract.

ARTICLE VIII.
CONTRACTOR'S LABOR CERTIFICATION

Contractor maintains that he is aware of the provisions of Section 3700 of the California Labor Code
which require every employer to be insured against liability for Worker’s Compensation or to undertake
self-insurance in accordance with the provisions of that Code, and agrees to comply with such provisions
before commencing the performance of the Work. A certification form for this purpose is attached hereto
and incorporated herein by reference, and shall be executed simultaneously with this Contract.

ARTICLE IX.
ATTORNEY'S FEES
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If either party commences an action against the other party, either legal, administrative or otherwise,
arising out of or in connection with this Contract, the prevailing party in such action shall be entitled to
have and recover from the losing party reasonable attorney’s fees and all other costs of such action.

ARTICLE X.
SUCCESSORS

The parties do for themselves, their heirs, executors, administrators, successors, and assigns agree to the
full performance of all of the provisions contained in this Contract. Contractor may not either voluntarily
or by action of law assign any obligation assumed by Contractor hereunder without the prior written
consent of the Owner.

ARTICLE XI.
NOTICES

All notices hereunder and communications regarding interpretation of the terms of the Agreement or
changes thereto shall be provided by the mailing thereof by registered or certified mail, return receipt
requested, postage prepaid and addressed as follows:

Contractor Surety

Attn: Attn:

Owner with Copies To:
City of Carson

701 E. Carson Street Carson,

CA 90745

City Manager

Any notices so given shall be considered received by the other party three (3) days after deposit in the
U.S. Mail, first class postage prepaid, addressed to the party at the above address. Actual notice shall be
deemed adequate notice on the date actual notice occurred, regardless of the method of service.

ARTICLE XII.
UNFAIR BUSINESS PRACTICES CLAIMS

Pursuant to Public Contract Code section 7103.5, in entering into this Agreement, Contractor offers and
agrees to assign to the City all rights, title, and interest in and to all causes of action it may have under
Section 4 of the Clayton Act (15 U.S.C. § 15) or under the Cartwright Act (Chapter 2, (commencing
with Section 16700) of Part 2 of Division 7 of the Business and Professions Code), arising from
purchases of goods, services or materials related to this Agreement. This assignment shall be made and
become effective at the time the City tenders final payment to the Contractor without further
acknowledgment by the parties.

ARTICLE XIII.
NOTIFICATION OF THIRD-PARTY CLAIMS
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City shall timely notify Contractor of the receipt of any third-party claim relating to the work under this
Agreement. City shall be entitled to recover from Contractor its reasonable costs incurred in providing
such notification.

ARTICLE XIV.
DISPUTE RESOLUTION PROCESS

Section 20104 et seq. of the California Public Contract Code prescribes a process utilizing informal
conferences, non-binding judicial-supervised mediation, and judicial arbitration to resolve disputes on
construction claims of $375,000 or less. Section 9204 of the Public Contract Code prescribes a process
for negotiation and mediation to resolve disputes on construction claims. The intent of this Section is to
implement Sections 20104 et seq. and Section 9204 of the California Public Contract Code. This Section
shall be construed to be consistent with said statutes.

For purposes of these procedures, “claim” means a separate demand by the Contractor, after the City
has denied Contractor’s timely and duly made request for payment for extra work and/or a time
extension, for (A) a time extension, (B) payment of money or damages arising from work done by or on
behalf of the Contractor pursuant to the Agreement and payment of which is not otherwise expressly
provided for or the Contractor is not otherwise entitled to, or (C) an amount the payment of which is
disputed by the City.

The following requirements apply to all claims to which this section applies:

@ Claim Submittal. The claim shall be in writing and include the documents necessary to
substantiate the claim. Claims governed by this procedure must be filed on or before the date of final
payment. Nothing in this section is intended to extend the time limit or supersede notice requirements
otherwise provided in the Agreement for the filing of claims, including all requirements pertaining to
compensation or payment for extra work, disputed work, and/or changed conditions. Failure to follow
such contractual requirements shall bar any claims or subsequent lawsuits for compensation or payment
thereon.

(b) Supporting Documentation. The Contractor shall submit all claims in the following
format:

Q) Summary of the claim, including references to the specific Contract Document
provisions upon which the claim is based.

(i) List of documents relating to claim: (a) specifications, (b) drawings, (c)
clarifications (Requests for Information), (d) schedules, and () other.

(iii)  Chronology of events and correspondence related to the claim.
(iv)  Statement of grounds for the claim.

(v) Analysis of the claim’s cost, if any.

(vi)  Analysis of the claim’s time/schedule impact, if any.

(©) City’s Response. Upon receipt of a claim pursuant to this section, City shall conduct a
reasonable review of the claim and, within a period not to exceed 45 days, shall provide the Contractor
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a written statement identifying what portion of the claim is disputed and what portion is undisputed.
Any payment due on an undisputed portion of the claim will be processed and made within 60 days after
the City issues its written statement.

Q) If the City needs approval from the City Council to provide the Contractor a
written statement identifying the disputed portion and the undisputed portion of the claim, and the City
Council does not meet within the 45 days or within the mutually agreed to extension of time following
receipt of a claim sent by registered mail or certified mail, return receipt requested, the City shall have
up to three days following the next duly publicly noticed meeting of the City Council after the 45-day
period, or extension, expires to provide the Contractor a written statement identifying the disputed
portion and the undisputed portion.

(i) Within 30 days of receipt of a claim, the City may request in writing additional
documentation supporting the claim or relating to defenses or claims the City may have against the
Contractor. If additional information is thereafter required, it shall be requested and provided pursuant
to this subdivision, upon mutual agreement of City and the Contractor,

(i)  The City’s written response to the claim, as further documented, shall be
submitted to the Contractor within 30 days (if the claim is less than $50,000, within 15 days) after receipt
of the further documentation, or within a period of time no greater than that taken by the Contractor in
producing the additional information or requested documentation, whichever is greater.

(d) Meet and Confer. If the Contractor disputes the City’s written response, or the City fails
to respond within the time prescribed, the Contractor may so notify the City, in writing, either within 15
days of receipt of the City’s response or within 15 days of the City’s failure to respond within the time
prescribed, respectively, and demand an informal conference to meet and confer for settlement of the
issues in dispute. Upon receipt of a demand, the City shall schedule a meet and confer conference within
30 days for settlement of the dispute.

(e) Mediation. Within 10 business days following the conclusion of the meet and confer
conference, if the claim or any portion of the claim remains in dispute, the City shall provide the
Contractor a written statement identifying the portion of the claim that remains in dispute and the portion
that is undisputed. Any payment due on an undisputed portion of the claim shall be processed and made
within 60 days after the City issues its written statement. Any disputed portion of the claim, as identified
by the Contractor in writing, shall be submitted to nonbinding mediation, with the City and the
Contractor sharing the associated costs equally. The City and Contractor shall mutually agree to a
mediator within 10 business days after the disputed portion of the claim has been identified in writing,
unless the parties agree to select a mediator at a later time.

Q) If the parties cannot agree upon a mediator, each party shall select a mediator and
those mediators shall select a qualified neutral third party to mediate with regard to the disputed portion
of the claim. Each party shall bear the fees and costs charged by its respective mediator in connection
with the selection of the neutral mediator.

(i)  For purposes of this section, mediation includes any nonbinding process,
including, but not limited to, neutral evaluation or a dispute review board, in which an independent third
party or board assists the parties in dispute resolution through negotiation or by issuance of an
evaluation. Any mediation utilized shall conform to the timeframes in this section.
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(iii)  Unless otherwise agreed to by the City and the Contractor in writing, the
mediation conducted pursuant to this section shall excuse any further obligation under Public Contract
Code Section 20104.4 to mediate after litigation has been commenced.

(iv)  All unresolved claims shall be considered jointly in a single mediation, unless a
new unrelated claim arises after mediation is completed.

()] City’s Responses. The City’s failure to respond to a claim from the Contractor within
the time periods described in this section or to otherwise meet the time requirements of this section shall
result in the claim being deemed rejected in its entirety. A claim that is denied by reason of the City’s
failure to have responded to a claim, or its failure to otherwise meet the time requirements of this section,
shall not constitute an adverse finding with regard to the merits of the claim or the responsibility of
qualifications of the Contractor. City’s failure to respond shall not waive City’s rights to any subsequent
procedures for the resolution of disputed claims.

(9) Government Code Claims. If following the mediation, the claim or any portion remains
in dispute, the Contractor must comply with the claim procedures set forth in Government Code Section
900 et seq. prior to filing any lawsuit against the City. Such Government Code claims and any
subsequent lawsuit based upon the Government Code claims shall be limited to those matters that remain
unresolved after all procedures pertaining to extra work, disputed work, construction claims, and/or
changed conditions, including any required mediation, have been followed by Contractor. If no such
Government Code claim is submitted, or if the prerequisite contractual requirements are not satisfied,
no action against the City may be filed. A Government Code claim must be filed no earlier than the date
that Contractor completes all contractual prerequisites to filing a Government Code claim, including any
required mediation. A Government Code claim shall be inclusive of all unresolved claims unless a new
unrelated claim arises after the Government Code claim is submitted. For purposes of Government Code
Section 900 et seq., the running of the period of time within which a claim must be filed shall be tolled
from the time the Contractor submits his or her written claim to the City until the time the claim is
denied, including any period of time utilized by the meet and confer conference or mediation that does
not result in a complete resolution of all claims.

(h) Civil Actions for Claims of $375,000 or Less. The following procedures are established
for all civil actions filed to resolve claims totaling $375,000 or less:

Q) Within 60 days, but no earlier than 30 days, following the filing or responsive
pleadings, the court shall submit the matter to non-binding mediation unless waived by mutual
stipulation of both parties or unless mediation was held prior to commencement of the action in
accordance with Public Contract Code section 9204 and the procedures in this Section. The mediation
process shall provide for the selection within 15 days by both parties of a disinterested third person as
mediator, shall be commenced within 30 days of the submittal, and shall be concluded within 15 days
from the commencement of the mediation unless a time requirement is extended upon a good cause
showing to the court or by stipulation of both parties. If the parties fail to select a mediator within the
15-day period, either party may petition the court to appoint the mediator.

(i) If the matter remains in dispute, the case shall be submitted to judicial arbitration
pursuant to Chapter 2.5 (commencing with Section 1141.10) of Title 3 of Part 3 of the Code of Civil
Procedure, notwithstanding Section 1141.11 of that code. The Civil Discovery Act (Title 4
(commencing with Section 2016.010) of Part 4 of the Code of Civil Procedure) shall apply to any
proceeding brought under this subdivision consistent with the rules pertaining to judicial arbitration.
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(i) Upon stipulation of the parties, arbitrators appointed for these purposes shall be
experienced in construction law, and, upon stipulation of the parties, mediators and arbitrators shall be
paid necessary and reasonable hourly rates of pay not to exceed their customary rate, and such fees and
expenses shall be paid equally by the parties, except in the case of arbitration where the arbitrator, for
good cause, determines a different division.

(iv)  Inaddition to Chapter 2.5 (commencing with Section 1141.10) of Title 3 of Part
3 of the Code of Civil Procedure, any party who after receiving an arbitration award requests a trial de
novo but does not obtain a more favorable judgment shall, in addition to payment of costs and fees under
that chapter, pay the attorney's fees of the other party arising out of the trial de novo.

ARTICLE XV
COMPLIANCE WITH LABOR AND PREVAILING WAGE LAWS

a) Public Work. The parties acknowledge that the work to be performed under this
Agreement is a “public work” as defined in Labor Code Section 1720 and that this Agreement is
therefore subject to the requirements of Division 2, Part 7, Chapter 1 (commencing with Section 1720)
of the California Labor Code relating to public works contracts and the rules and regulations established
by the Department of Industrial Relations (“DIR”) implementing such statutes. The work performed
under this Agreement is subject to compliance monitoring and enforcement by the DIR. Contractor shall
post job site notices, as prescribed by regulation.

b) Registration with DIR. Pursuant to Labor Code section 1771.1, Contractor and all
subcontractors must be registered with, and pay an annual fee to, the DIR prior to and during the
performance of any work under this Agreement.

C) Prevailing Wages. Contractor shall pay prevailing wages to the extent required by Labor
Code Section 1771. Pursuant to Labor Code Section 1773.2, copies of the prevailing rate of per diem
wages are on file at City Hall and will be made available to any interested party on request. By initiating
any work under this Agreement, Contractor acknowledges receipt of a copy of the DIR determination
of the prevailing rate of per diem wages, and Contractor shall post a copy of the same at each job site
where work is performed under this Agreement. If this Agreement is subject to the payment of federal
prevailing wages under the Davis-Bacon Act (40 U.S.C. § 3141 et seq.), then Contractor shall pay the
higher of either the state for federal prevailing wage applicable to each laborer.

d) Penalty for Failure to Pay Prevailing Wages. Contractor shall comply with and be bound
by the provisions of Labor Code Sections 1774 and 1775 concerning the payment of prevailing rates of
wages to workers and the penalties for failure to pay prevailing wages. The Contractor shall, as a penalty
to the City, forfeit two hundred dollars ($200) for each calendar day, or portion thereof, for each worker
paid less than the prevailing rates as determined by the DIR for the work or craft in which the worker is
employed for any public work done pursuant to this Agreement by Contractor or by any subcontractor.

e) Payroll Records. Contractor shall comply with and be bound by the provisions of Labor
Code Section 1776, which requires Contractor and each subcontractor to: keep accurate payroll records
and verify such records in writing under penalty of perjury, as specified in Section 1776; certify and
make such payroll records available for inspection as provided by Section 1776; and inform the City of
the location of the records.

01007.0006/663164.1



f) Apprentices. Contractor shall comply with and be bound by the provisions of Labor Code
Sections 1777.5, 1777.6, and 1777.7 and California Code of Regulations Title 8, Section 200 et seq.
concerning the employment of apprentices on public works projects. Contractor shall be responsible for
compliance with these aforementioned Sections for all apprenticeable occupations. Prior to commencing
work under this Agreement, Contractor shall provide City with a copy of the information submitted to
any applicable apprenticeship program. Within sixty (60) days after concluding work pursuant to this
Agreement, Contractor and each of its subcontractors shall submit to the City a verified statement of the
journeyman and apprentice hours performed under this Agreement.

9) Eight-Hour Work Day. Contractor acknowledges that eight (8) hours labor constitutes a
legal day’s work. Contractor shall comply with and be bound by Labor Code Section 1810.

h) Penalties for Excess Hours. Contractor shall comply with and be bound by the provisions
of Labor Code Section 1813 concerning penalties for workers who work excess hours. The Contractor
shall, as a penalty to the City, forfeit twenty-five dollars ($25) for each worker employed in the
performance of this Agreement by the Contractor or by any subcontractor for each calendar day during
which such worker is required or permitted to work more than eight (8) hours in any one calendar day
and forty (40) hours in any one calendar week in violation of the provisions of Division 2, Part 7, Chapter
1, Article 3 of the Labor Code. Pursuant to Labor Code section 1815, work performed by employees of
Contractor in excess of eight (8) hours per day, and forty (40) hours during any one week shall be
permitted upon public work upon compensation for all hours worked in excess of 8 hours per day at not
less than one and one-half (1%2) times the basic rate of pay.

) Contractor’s Responsibility for Subcontractors. For every subcontractor who will
perform work under this Agreement, Contractor shall be responsible for such subcontractor’s
compliance with Division 2, Part 7, Chapter 1 (commencing with Section 1720) of the California Labor
Code, and shall make such compliance a requirement in any contract with any subcontractor for work
under this Agreement. Contractor shall be required to take all actions necessary to enforce such
contractual provisions and ensure subcontractor’s compliance, including without limitation, conducting
a review of the certified payroll records of the subcontractor on a periodic basis or upon becoming aware
of the failure of the subcontractor to pay his or her workers the specified prevailing rate of wages.
Contractor shall diligently take corrective action to halt or rectify any such failure by any subcontractor.

)i Debarred Contractors. No part of the Work may be performed by any contractor or
subcontractor who is ineligible to perform work on public works projects pursuant to Sections 1777.1
or 1777.7 of the Labor Code, as determined by the Department of Industrial Relations.

ARTICLE XVI.
PROVISIONS REQUIRED BY LAW

Each and every provision of law and clause required by law to be inserted in this Agreement shall be
deemed to be inserted herein, and the Agreement shall be read and enforced as though it were included
herein. If through mistake or otherwise any such provision is not inserted, or is not correctly inserted,
then upon application of either party, the contract shall forthwith be physically amended to make such
insertion or correction.
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ARTICLE XVII.
EFFECTIVE DATE

This Agreement shall become effective and commence as of the date set forth below on which the last
of the parties, whether Owner or Contractor, executes said Agreement.

[signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
attested by their proper officers thereunto duly authorized.

Attest: OWNER
By: By:
DONESIA L. GAUSE- ALDANA., MMC ALBERT ROBLES
CITY CLERK MAYOR
Dated:

SEAL

APPROVED AS TO FORM:

By:
City Attorney
ATTEST: CONTRACTOR:
By: By:
Print Name
Title Title
Signature Signature

Date Date
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CONTRACT

PROJECT NO. 1413-3

WORKER'S COMPENSATION INSURANCE CERTIFICATE

The Contractor shall execute the following form as required by the California Labor Code,
Sections 1860 and 1861:

I am aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers' compensation or to undertake
self-insurance in accordance with the provisions of that Code, and I will comply
with such provisions before commencing the performance of the work of the

Contract.
DATED:
CONTRACTOR
By
Signature
Title
ATTEST:
By
Signature
Title
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INDEMNIFICATION AND HOLD HARMLESS
AGREEMENT AND WAIVER OF
SUBROGATION AND CONTRIBUTION

Contract/Agreement/License/Permit No. or description:

Indemnitor(s) (list all names):

To the fullest extent permitted by law, Indemnitor hereby agrees, at its sole cost and expense, to defend,
protect, indemnify, and hold harmless the City of Carson and Successor Agency and their respective
elected officials, officers, attorneys, agents, employees, volunteers, successors, and assigns
(collectively “Indemnitees”) from and against any and all damages, costs, expenses, liabilities, claims,
demands, causes of action, proceedings, expenses, judgments, penalties, liens, and losses of any nature
whatsoever, including fees of accountants, attorneys, or other professionals and all costs associated
therewith (collectively “Liabilities”), arising or claimed to arise, directly or indirectly, out of, in
connection with, resulting from, or related to any act, failure to act, error, or omission of Indemnitor
or any of its officers, agents, servants, employees, subcontractors, materialmen, suppliers or their
officers, agents, servants or employees, arising or claimed to arise, directly or indirectly, out of, in
connection with, resulting from, or related to the above-referenced contract, agreement, license, or
permit (the “Agreement”) or the performance or failure to perform any term, provision, covenant, or
condition of the Agreement, including this indemnity provision. This indemnity provision is effective
regardless of any prior, concurrent, or subsequent active or passive negligence by Indemnitees and
shall operate to fully indemnify Indemnitees against any such negligence. This indemnity provision
shall survive the termination of the Agreement and is in addition to any other rights or remedies which
Indemnitees may have under the law. Payment is not required as a condition precedent to an
Indemnitee’s right to recover under this indemnity provision, and an entry of judgment against an
Indemnitee shall be conclusive in favor of the Indemnitee’s right to recover under this indemnity
provision. Indemnitor shall pay Indemnitees for any attorneys’ fees and costs incurred in enforcing
this indemnification provision. Notwithstanding the foregoing, nothing in this instrument shall be
construed to encompass (a) Indemnitees’ sole negligence or willful misconduct to the limited extent
that the underlying Agreement is subject to Civil Code 2782(a), or (b) the contracting public agency’s
active negligence to the limited extent that the underlying Agreement is subject to Civil Code 2782(b).
This indemnity is effective without reference to the existence or applicability of any insurance
coverages which may have been required under the Agreement or any additional insured endorsements
which may extend to Indemnitees.

Indemnitor, on behalf of itself and all parties claiming under or through it, hereby waives all rights of
subrogation and contribution against the Indemnitees, while acting within the scope of their duties,
from all claims, losses and liabilities arising out of or incident to activities or operations performed by
or on behalf of the Indemnitor regardless of any prior, concurrent, or subsequent active or passive
negligence by the Indemnitees. Accountants, attorneys, or other professionals employed by Indemnitor
to defend Indemnitees shall be selected by or subject to the approval of Indemnitees.

In the event there is more than one person or entity named in the Agreement as an Indemnitor, then all
obligations, liabilities, covenants and conditions under this instrument shall be joint and several.

“Indemnitor”
Name Name
By: By:
Its Its

TO BE SIGED BY THE CONTRACTOR
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