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Rev 2/24 

CITY OF MISSION VIEJO 

AGREEMENT WITH INGRAM LIBRARY SERVICES, LLC 

FOR CUSTOMIZED LIBRARY SERVICES OVER $50,000 

(Insurance Required) 

THIS AGREEMENT is made and effective as of July 1, 2024, between the City of Mission 

Viejo, a California general law city and municipal corporation ("City") and Ingram Library 

Services, LLC ("Consultant"). In consideration of the mutual covenants and conditions set forth 

herein, the parties agree as follows: 

1. TERM.  This Agreement shall commence on July 1, 2024, and shall remain and

continue in effect until tasks described herein are completed, but in no event later than June 30, 

2026, unless sooner terminated pursuant to the provisions of this Agreement. Notwithstanding this 

limit on term, some duties and obligations may survive the termination, lapse, or completion of 

this Agreement. This contract may be renewed by mutual agreement of both parties for one (1) 

two-year term. This renewal is contingent upon satisfactory work being performed by the 

Consultant. 

2. SERVICES.  Consultant shall perform the tasks described and set forth in Exhibit A,

attached hereto and incorporated herein as though set forth in full.  Consultant shall complete the 

tasks according to the schedule of performance which is also set forth in Exhibit A. 

3. PERFORMANCE.  Consultant shall at all times faithfully, competently, and to the

best of their ability, experience, and talent, perform all tasks described herein. Consultant 

represents to the City that it has the qualifications and equipment/technology necessary to 

competently and reasonably perform the tasks required by this Agreement. Consultant shall 

employ, at a minimum, generally accepted standards, practices, and equipment utilized by persons 

engaged in providing similar services as are required of Consultant hereunder in meeting its 

obligations under this Agreement. 

4. PAYMENT.

a. The City agrees to pay Consultant monthly in arrears, in accordance with the

payment rates and terms and the schedule of payment as set forth in Exhibit B, attached hereto 

and incorporated herein by this reference as though set forth in full, based upon actual time spent 

on the above tasks. This amount shall not exceed Four Hundred Thousand Dollars 

($400,000.00) for the total term of the Agreement unless additional payment is approved as 

provided in this Agreement.  Any terms or conditions set forth in Exhibit A or Exhibit B, which 

do not describe the work to be performed, the payment rates and terms, or the payment schedule 

have not been agreed to by the City and shall not be deemed a part of this Agreement. 

b. Consultant shall not be compensated for any services rendered in connection with

its performance of this Agreement which are in addition to those set forth herein, unless such 

additional services are authorized in advance and in writing by the City Council or, if pursuant to 

its authority, the City Manager, or their designee. Consultant shall be compensated for any 

additional services in the amounts and in the manner as agreed to by City Manager or the City’s 

representative and Consultant at the time City’s written authorization is given to Consultant for 

the performance of said services. The City Manager may approve additional work not to exceed 

$50,000. Any additional work in excess of this amount shall be approved by the City Council. 
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c. Consultant shall submit reasonably detailed invoices monthly for actual services

performed and, as applicable, equipment and materials acquired.  Invoices shall be submitted on 

or about the first business day of each month, for services provided in the previous month.  

Payment shall be made within thirty (30) days of receipt of each invoice as to all non-disputed 

fees.  If the City disputes any of Consultant's fees it shall give written notice to Consultant within 

30 days of receipt of an invoice of any disputed fees set forth on the invoice. 

d. Notwithstanding the above provisions, Consultant shall not be paid for any work

performed until it has submitted to the City a fully completed and executed Internal Revenue 

Service Form W-9. 

5. SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE.

a. The City may at any time, with or without cause, in its sole discretion, suspend or

terminate this Agreement, or any portion hereof, by serving upon the Consultant at least thirty (30) 

days prior written notice of the decision. City shall not be obligated to explain its reasons for 

termination.  Upon receipt of said notice, the Consultant shall promptly cease all work under this 

Agreement, unless the notice provides otherwise.  If the City suspends or terminates a portion of 

this Agreement, such suspension or termination shall not make void or invalidate the remainder of 

this Agreement. 

b. In the event this Agreement is suspended or terminated pursuant to this Section, the

City shall pay to Consultant the actual value of the work performed up to the time of suspension 

or termination, provided that the work performed is of value to the City and consistent with the 

Agreement. Upon suspension or termination of the Agreement pursuant to this Section, the 

Consultant will, as a precondition to being compensated, submit an invoice to the City consistent 

with Section 4. 

6. DEFAULT OF CONSULTANT.

a. The Consultant's failure to comply with the provisions of this Agreement shall

constitute a material default.  In the event that Consultant is in default for cause under the terms of 

this Agreement, City shall have no obligation or duty to continue compensating Consultant for any 

work performed after the date of default. In the event of default, Consultant shall have a reasonable 

opportunity to cure, no less than thirty (30) days. After the opportunity to cure, City may terminate 

this Agreement by written notice to the Consultant.  If such failure by the Consultant to make 

progress in the performance of work hereunder arises out of causes beyond the Consultant's 

control, and without fault or negligence of the Consultant, it shall not be considered a default. 

b. If the City Manager or their delegate determines that the Consultant is in default in

the performance of any of the terms or conditions of this Agreement, it shall serve the Consultant 

with written notice of the default. The Consultant shall have thirty (30) calendar days after service 

upon it of said notice in which to cure the default by rendering a satisfactory performance.  In the 

event that the Consultant fails to cure its default within such period of time, the City shall have the 

right, notwithstanding any other provision of this Agreement, to terminate this Agreement without 

further notice and without prejudice to any other remedy to which it may be entitled at law, in 

equity, or under this Agreement. 

7. OWNERSHIP OF DOCUMENTS.

a. Consultant shall maintain, during the term of this Agreement and for at least

two (2) years thereafter, records sufficient to demonstrate Consultant's compliance with its 

obligations under this Agreement. Upon reasonable advance notice, the City may request, 
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once per calendar year, that Consultant engage Ingram Industries Inc.'s ("Ingram") Internal 

Audit department to perform specified procedures as determined by the City. Such procedures 

will be performed in accordance with attestation standards established by the American Institute 

of Certified Public Accountants ("Agreed Upon Procedures") and will be related to Consultant's 

compliance with its obligations under this Agreement for the twelve (12) months prior to the 

date of the request and provide a written report to the City. In the event that the City is not 

satisfied with such procedures for any reason, the City may, at its election and cost, engage 

PriceWaterhouseCoopers, LLP, Ingram's current independent public accounting firm, (or if such 

firm is no longer available, an independent public accounting firm reasonably acceptable to 

both parties) to conduct Agreed Upon Procedures related to Consultant's obligations under 

this Agreement in connection with such inspection. If in the written opinion of such auditors 

there has been an underpayment by Consultant or an overpayment by the City of more than 

five percent (5%) of the total amounts due during the previous twelve month period, 

Consultant shall pay the reasonable costs of such audit in addition to promptly paying such 

amounts. (For clarity, any discrepancy between amounts paid to or from either party and 

amounts shown to be due by such audit shall be promptly payable, whether or not equal to 

five percent (5%) of total amounts during the previous twelve-month period.) 

b. Upon completion of, or in the event of termination or suspension of this Agreement,

all original documents, designs, drawings, maps, models, computer files, surveys, notes, video and 

sound recordings, and other documents prepared in the course of providing the services to be 

performed pursuant to this Agreement shall become the sole property of the City and may be used, 

reused or otherwise disposed of by the City without the permission of the Consultant.  With respect 

to computer files, Consultant shall make available to the City, upon reasonable written request by 

the City, the necessary computer software and hardware for purposes of accessing, compiling, 

transferring, and printing computer files. 

c. Notwithstanding anything to the contrary, Consultant, including all persons, firms,

or entities with which it may interact, shall provide City all records pursuant to the California 

Public Records Act at City’s request. This duty and obligation shall survive the lapse, termination, 

or completion of this Agreement. No cost shall be charged to the City related to compliance with 

this provision. 

8. INDEMNIFICATION.  The Consultant agrees to defend, indemnify, protect and hold

harmless the City, its officers, officials, consultants, employees, attorneys, agents, and volunteers 

from and against any and all claims, demands, losses, defense costs or expenses, or liability of any 

kind or nature which the City, its officers, officials, consultants, employees, attorneys, agents, and 

volunteers may sustain or incur or which may be imposed upon them for injury to or death of 

persons, or damage to property arising out of Consultant's negligent or wrongful acts or omissions 

in performing or failing to perform under the terms of this Agreement, excepting only liability 

arising out of the negligence of the City. This section shall, without limitation, survive the 

termination, lapse, or completion of this Agreement. 

9. INSURANCE REQUIREMENTS.  Consultant shall procure and maintain for the

duration of the contract insurance against claims for injuries to persons or damages to property 

which may arise from or in connection with the performance of the work hereunder by the 

Consultant, its agents, representatives, or employees. 

Consultant agrees to provide insurance in accordance with the requirements set forth in Exhibit 

C. If Consultant uses existing coverage to comply with these requirements and that coverage does
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not meet the requirements set forth herein, Consultant agrees to amend, supplement, or endorse 

the existing coverage to do so. This duty or obligation shall survive the lapse, termination, or 

completion of this Agreement.  

10. INDEPENDENT CONTRACTOR.

a. Consultant is and shall at all times remain as to the City a wholly independent

contractor having only the contractual duties and obligations agreed upon as memorialized in this 

Agreement.  The personnel performing the services under this Agreement on behalf of Consultant 

shall at all times be under Consultant's exclusive direction and control.  Neither City nor any of its 

officers, officials, employees, agents, or volunteers shall have control over the conduct of 

Consultant or any of Consultant's officers, employees, or agents, except as set forth in this 

Agreement.  Consultant shall not at any time or in any manner represent that it or any of its officers, 

employees, or agents are in any manner officers, employees, or agents of the City.  Consultant 

shall not incur or have the power to incur any debt, obligation, or liability whatsoever against or 

for City, or bind City in any manner, whether in law or equity. 

b. No employee benefits shall be available to Consultant in connection with the

performance of this Agreement. Except for the fees paid to Consultant as provided in the 

Agreement, City shall not pay, nor be deemed to have paid or delivered salaries, wages, or other 

compensation to Consultant for performing services hereunder for City.  City shall not be liable 

for compensation or indemnification to Consultant for injury or sickness arising out of performing 

services hereunder. 

11. LEGAL RESPONSIBILITIES.  The Consultant shall keep itself informed of all

applicable State and Federal laws and regulations, which in any manner affect its requirements 

under this Agreement, and those employed by it or in any way affect the performance of its service, 

duties, and obligations pursuant to this Agreement. The Consultant shall at all times observe and 

comply with all such applicable laws and regulations. The City, its officers, officials, employees, 

attorneys, agents, and volunteers shall not be liable at law or in equity occasioned by failure of the 

Consultant to comply with this section. This section shall survive, without limitation, the 

termination, lapse or completion of this Agreement. 

12. RELEASE OF INFORMATION.

a. All information gained by Consultant in performance of this Agreement shall be

considered confidential and shall not be released by Consultant without City's prior written 

authorization. Consultant, its officers, employees, agents, or subcontractors shall not, without 

written authorization from the City or unless requested by the City Attorney, voluntarily provide 

declarations, letters of support, testimony at depositions, response to interrogatories or other 

information concerning the work performed under this Agreement or relating to any project or 

property located within the City. Response to a subpoena or court order shall not be considered 

"voluntary" provided Consultant gives City prior notice of such court order or subpoena.  

b. Consultant shall promptly notify City should Consultant, its officers, employees,

agents, or subcontractors be served with any summons, complaint, subpoena, notice of deposition, 

request for documents, interrogatories, request for admissions or other discovery request, court 

order, or subpoena from any person regarding this Agreement and the work performed thereunder 

or with respect to any project or property located within the City.  City retains the right, but has no 

obligation, to represent Consultant and/or be present at any deposition, hearing or similar 

proceeding. Consultant agrees to cooperate fully with City and to provide City with the opportunity 

to review any response to discovery requests provided by Consultant. However, City's right to 
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review any such response does not imply the right of or require City to control, direct, or rewrite 

said response. 

13. NOTICES.  Any notices which either party may desire to give to the other party under

this Agreement must be in writing and may be given either by (i) personal service, (ii) delivery by 

a reputable document delivery service, such as but not limited to, Federal Express, that provides a 

receipt showing date and time of delivery, or (iii) mailing in the United States Mail, certified mail, 

postage prepaid, return receipt requested, addressed to the address of the Party as set forth below 

or at any other address as that Party may later designate by subsequent written notice: 

To City: City of Mission Viejo 

200 Civic Center 

Mission Viejo, CA 92691 

Attention:  City Manager 

To Consultant: Ingram Library Services, LLC 

One Ingram Blvd. 

La Vergne, TN 37086 

14. ASSIGNMENT.  The parties shall not assign the performance of this Agreement, nor

any part thereof, nor any monies due hereunder, without prior written consent of the other party, 

which the other party may grant or withhold in its sole and absolute discretion, with no obligation 

to disclose the basis for its decision to any person, firm, entity, or Party. Upon termination of this 

Agreement, Consultant's sole compensation shall be payment for actual services performed up to, 

and including, the date of termination or as may be otherwise agreed to in writing between the City 

and the Consultant.  

15. LICENSES.  At all times during the term of this Agreement and prior to 

commencement of any work under this Agreement, Consultant shall have in full force and effect, 

all licenses required of it by law for the performance of the services described in this Agreement. 

16. GOVERNING LAW.  The City and Consultant agree that the laws of the State of

California, or, as necessary, the laws of the United States Federal government, shall govern the 

rights, obligations, duties, and liabilities of the parties to this Agreement and shall govern the 

interpretation of this Agreement. 

17. LITIGATION.  Any litigation concerning this Agreement commenced by a Party or

any person, firm or entity claiming under Consultant shall be filed and have venue in the municipal, 

superior, or federal district court with geographic jurisdiction over the City of Mission Viejo.   

18. ENTIRE AGREEMENT.  This Agreement contains the entire understanding between

the parties relating to the obligations of the parties described in this Agreement. All prior or 

contemporaneous agreements, understandings, representations and statements, oral or written, 

direct or implied, are merged into this Agreement and shall be of no further force or effect.  Each 

Party is entering into this Agreement based solely upon the representations set forth herein and 

upon each party's own independent investigation of any and all facts such party deems material. 

Each Party has had the opportunity to have this Agreement reviewed by independent legal counsel 

of its own selection and is not relying on any representations, opinions, or advice of the other Party. 
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19. AUTHORITY TO EXECUTE THIS AGREEMENT. The person or persons

executing this Agreement on behalf of Consultant warrant and represent that they have the 

authority to execute this Agreement on behalf of the Consultant and have the authority to bind 

Consultant to the performance of its obligations hereunder. Consultant agrees that the person 

executing this Agreement is an authorized agent of Consultant with the power to bind Consultant 

to this Agreement.  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 

the day and year first above written. 

INGRAM LIBRARY SERVICES LLC CITY OF MISSION VIEJO 

__________________________________ _________________________________ 

Carolyn Morris Date Dennis Wilberg Date 

Vice President  City Manager 

Attest: 

__________________________________ _________________________________ 

Tammy Spurlock Date Kimberly Schmitt Date 

Director of Library Operations City Clerk 

[Two signatures of corporate officers required] Approved As to Form: 

_________________________________ 

William P. Curley, III     Date 

City Attorney 

Insurance Review: 

_________________________________ 

Heather Campbell  Date 

Risk Management Administrator 
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EXHIBIT A 

TASKS TO BE PERFORMED 

Automated collection development and acquisitions, cataloging, and processing of books and other 

library materials. These services shall include electronic ordering and EDI invoicing capabilities, 

providing cataloging records, and providing shelf-ready processed and delivered library materials. 
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EXHIBIT B 

PAYMENT SCHEDULE 

Invoices will be paid only after receipt of materials. Invoices must be received on or about the first 

business day of each month for payment within 30 days of receipt of each invoice. Ingram Library 

Services, LLP must also provide the option to deposit funds into a credit account or an impound 

account.   

DocuSign Envelope ID: BA4E8138-577E-42BF-A403-D7E8055EB1D5



9 
Rev 2/24 

EXHIBIT C 

 

INSURANCE REQUIREMENTS 

 

 The following coverages will be provided by Consultant and maintained on behalf of the 

City and in accordance with the requirements set forth herein. Consultant agrees to submit 

insurance coverages described herein before any work is performed pursuant to this Agreement. 
 

General Liability Insurance.  Consultant shall maintain a policy of general liability 

insurance against any and all claims arising out of or in connection with the work performed under 

this Agreement. Coverage provided shall be at least as broad as ISO form CG 00 01 in an amount 

not less than one million dollars ($1,000,000.00) per occurrence, two million dollars 

($2,000,000.00) general aggregate, for bodily injury, personal injury, and property damage. The 

policy must include contractual liability that has not been amended. Any endorsement restricting 

standard ISO “insured contract” language will not be accepted. This policy shall name City, its 

officers, officials, employees, agents, and volunteers as additional insureds. Coverage shall not be 

limited to the vicarious liability or supervisory role of any additional insured. 
 

 Automobile Liability Insurance.  Consultant shall maintain automobile insurance at least 

as broad as Insurance Services Office form CA 00 01 covering bodily injury and property damage 

for all activities of the Consultant arising out of or in connection with Work to be performed under 

this Agreement, including coverage for “Any Auto, Symbol 1” or its equivalent “any owned, hired, 

non-owned, or rented vehicles”, in an amount not less than one million dollars ($1,000,000.00) 

combined single limit for each accident. If the Consultant does not own any company vehicles, 

the requirement may be satisfied by providing a Personal Automobile Liability policy for the 

Consultant’s vehicle. The Consultant may use an umbrella policy or a non-owned auto 

endorsement to the Commercial General Liability policy to meet the limits if the Consultant’s auto 

insurance does not offer the $1,000,000 combined single limit. This coverage is only required 

when the Consultant drives on behalf of the City to perform the activities arising out of or in 

connection with Work to be performed in this agreement. 

 

 Workers' Compensation/Employer's Liability.  Consultant shall maintain workers’ 

compensation insurance with statutory limits and employer’s liability insurance in an amount not 

less than one million dollars ($1,000,000.00) per accident for bodily injury or disease for 

Consultant’s employees in accordance with the laws of the State of California, Section 3700 of the 

Labor Code.  Consultant shall furnish to City a waiver of subrogation endorsement in favor of 

City, its officers, agents, employees, and volunteers. If Consultant is a sole ownership/ 

proprietorship and does not have any employees, Consultant shall certify such facts to the City by 

completing a “Declaration of Non-Employer Status” declaring such and worker’s compensation 

coverage shall not be required. 
 

 Professional Liability Insurance/Errors and Omissions.  Consultant shall maintain 

professional liability insurance that covers the Services to be performed in connection with this 

Agreement, in the minimum amount of one million dollars ($1,000,000) per claim and in the 

aggregate. If coverage is provided under a claims-made policy, any policy inception date, 

continuity date, or retroactive date must be before the effective date of the 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. 
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Cyber security and privacy liability. Consultant shall procure and maintain insurance with 

limits of $1,000,000 per occurrence/loss, $2,000,000 general aggregate, which shall include the 

following coverage:  

 

a. Liability arising from the theft, dissemination and/or use of confidential or personally 

identifiable information; including but not limited to personally identifiable information 

(PII), protected health information (PHI), security codes, access codes, passwords, etc.  

b. Network security liability arising from the unauthorized use of, access to, or tampering 

with computer systems, including hacker or denial of service attacks.  

c. Liability arising from introducing a computer virus into or otherwise causing damage to 

vendor (first-party) or customer’s (third party) computer, computer system, network, or 

similarly related property and the data, software, and programs.  

d. Liability arising from professional misconduct or lack of the requisite skill required for 

performing services defined in the contract or agreement.  

e. Costs associated with restoring, updating, or replacing data.  

f. Costs associated with a privacy breach, including notification costs, customer support, 

forensics, crises management, public relations consulting, legal services of a privacy 

attorney, credit monitoring, and identity fraud resolution services for affected individuals.  

 

If coverage is maintained on a claims-made basis, consultant shall maintain such coverage for an 

additional three (3) years following termination of the contract. 

 

Umbrella or excess liability insurance. [If required to meet higher limits]. Consultant shall 

maintain an umbrella liability insurance policy with limits that will provide bodily injury, personal 

injury, and property damage liability coverage, including commercial general liability, automobile 

liability, professional liability, and employer’s liability. Such policy or policies shall include the 

following terms and conditions: 

 

 A drop-down feature requiring the policy to respond if any primary insurance that 

would otherwise have applied proves to be uncollectible in whole or in part for any 

reason, other than bankruptcy or insolvency of said primary insurer; 

 

 “Pay on behalf of” wording as opposed to “reimbursement”; 

 

 Concurrency of effective dates with primary policies. 

 

Should Consultant maintain an excess liability policy, such policy shall be excess over commercial 

general liability, automobile liability, professional liability, and employer’s liability policies. Such 

policy or policies shall include wording that the excess liability policy follows the terms and 

conditions of the underlying policies. 

 

Consultant and City further agree as follows: 
 

1. This Exhibit supersedes all other sections and provisions of this Agreement to the extent that 

any other section or provision conflicts with or impairs the provisions of this Exhibit. 

 

2. Nothing contained in this Exhibit is to be construed as affecting or altering the legal status 

of the parties to this Agreement.  The insurance requirements set forth in this Exhibit are 
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intended to be separate and distinct from any other provision in this Agreement and shall be 

interpreted as such. 
 

3. All insurance coverage and limits provided pursuant to this agreement shall apply to the full 

extent of the policies involved, available, or applicable.  Nothing contained in this Agreement 

or any other agreement relating to the City or its operations limits the application of such 

insurance coverage. 
 

4. Requirements of specific coverage features or limits contained herein are not intended as a 

limitation on coverage, limits on other requirements, or a waiver of any coverage normally 

provided by any insurance.  Specific reference to a given coverage feature is for purposes of 

clarification only as it pertains to a given issue and is not intended by any party or insured to 

be all inclusive, or to the exclusion of other coverage, or a waiver or limitation of any type. 

If the Consultant maintains higher limits than the minimums shown above, the City requires 

and shall be entitled to coverage for the higher limits maintained by the Consultant. Any 

available insurance proceeds in excess of the specified minimum limits of insurance and 

coverage shall be available to the City. 
 

5. For purposes of insurance coverage only, this Agreement will be deemed enforceable 

immediately upon any party hereto taking any steps that can be deemed to be in furtherance 

of or towards the performance of this Agreement. 
 

6.  
 

7. Unless otherwise approved by City, Consultant's insurance shall be written by insurers 

authorized to do business in the State of California and which hold a minimum “Best's” 

Insurance Guide rating of “A:VII.”  
 

8. In the event any policy of insurance required under this Agreement does not comply with 

these requirements or is canceled and not replaced, City has the right but not the duty to 

obtain the insurance it deems necessary and any premium paid by City will be promptly 

reimbursed by Consultant or City will withhold amounts sufficient to pay premium from 

Consultant payments. In the alternative, City may cancel this Agreement.  
 

9. Consultant shall provide certificates of insurance and required endorsements to City as 

evidence of the insurance coverage required herein. The insurance certificate and 

endorsements are to be signed by a person authorized by that insurer to bind coverage on its 

behalf.  City reserves the right to require complete, certified copies of all required insurance 

policies, at any time. Insurance certificates and endorsements must be approved by City’s 

Risk Management prior to commencement of performance. Current certification of insurance 

shall be kept on file with City for the contract period and any additional length of time 

required thereafter.  
 

10. Consultant shall provide proof that policies of insurance required herein expiring during the 

term of this Agreement have been renewed or replaced with other policies providing at least 

the same coverage.  Such proof will be furnished prior to the expiration of the coverages; 

failure to do so shall be deemed a material breach of this Agreement and may subject this 

Agreement to termination or the City unilaterally replacing the policy(s) at Consultant’s sole 

expense, without prior notice. 
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11. Any self-insured retentions must be declared to and approved by City. City reserves the right 

to require proof of ability to pay losses and related investigations, claim administration, and 

defense expenses within the retention. 
 

12. Consultant acknowledges and agrees that any actual or alleged failure on the part of City or 

any other additional insured under these requirements to obtain proof of insurance required 

under this Agreement or to inform Consultant of noncompliance with any requirement in no 

way waives any right or remedy of City or any additional insured, in this or any other regard. 
 

13. Consultant agrees to require all subcontractors/subconsultants or other parties hired for this 

project to provide proof of insurance coverage as outlined above before work is performed 

by said subcontractors/subconsultants or other parties pursuant to the Agreement. Consultant 

agrees to obtain certificates evidencing such coverage and to ensure that such coverage is 

provided as required herein. Consultant agrees to monitor and review all such coverage and 

assumes all responsibility for ensuring that such coverage is provided in conformity with the 

requirements of this section. However, in the event Consultant’s subconsultant/ 

subcontractor cannot comply with this requirement, which proof must be submitted to the 

City, Consultant shall be required to ensure that its subcontractor/subconsultant provide and 

maintain insurance coverage and endorsements sufficient to the specific risk of exposure 

involved with subcontractors/subconsultants scope of work and services, with limits less than 

required of the Consultant, but in all other terms consistent with the Consultant’s 

requirements under this agreement. This provision does not relieve the Consultant of its 

contractual obligations under the agreement and/or limit its liability to the amount of 

insurance coverage provided by its subcontractors/subconsultant. This provision is intended 

solely to provide Consultant with the ability to utilize a subconsultant/subcontractor who 

may be otherwise qualified to perform the work or services but may not carry the same 

insurance limits as required of the Consultant under this agreement given the limited scope 

of work or services provided by the subconsultant/ subcontractor. Consultant agrees to 

require that no contract used by any subcontractors/ subconsultant or contracts Consultant 

enters into on behalf of City, will reserve the right to charge back to City the cost of insurance 

required by this agreement. Consultant agrees that upon request all agreements with 

subcontractors/subconsultants or others with whom Consultant contracts with on behalf of 

City will be submitted to City for review for competency with this Agreement. Failure of 

City to request copies of such agreement will not impose any liability on City, or its 

employees, officers, officials, agents, and volunteers, nor does it waive or limit City’s right 

to subsequently ask for the copies. 
 

14. If Consultant is a Limited Liability Company, general liability coverage must be amended, 

to City’s reasonable satisfaction, so that the Limited Liability Company and its Managers, 

Affiliates, employees, agents, and other persons necessary or incidental to its operation are 

insureds. 
 

15. Consultant shall give City prompt and timely notice of claims made or suits instituted that 

arise out of or result from Consultant’s performance under this Agreement, and that involve 

or may involve coverage under any of the required liability policies. Consultant agrees to 

provide immediate notice to City of any claim or loss against Consultant that includes City 

as a defendant.  City assumes no obligation or liability by such notice, but has the right (but 

not the duty) to monitor or recommend the handling of any such claim or claims if they are 

likely to involve City. Any failure to comply with reporting or other provisions of the policies 

including breaches of warranties shall not affect coverage provided to the City, its officers, 
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officials, employees, agents, or volunteers.  
 

16. The insurance provided pursuant to these requirements will not be limited to coverage for 

the vicarious liability or supervisory role of any additional insured. All insurance coverage 

and limits provided are intended to apply to the full extent of the policies.  Nothing contained 

in this agreement limits the application of such insurance coverage. 

 

17.  Primary/noncontributing. Coverage provided by Consultant shall be primary and any 

insurance or self-insurance procured or maintained by City shall not be required to contribute 

with it. The limits of insurance required herein may be satisfied by a combination of primary 

and umbrella or excess insurance. Any umbrella or excess insurance shall contain or be 

endorsed to contain a provision that such coverage shall also apply on a primary and non-

contributory basis for the benefit of City before City’s own insurance or self-insurance shall 

be called upon to protect it as a named insured. For any claims related to this project, the 

Consultant's insurance coverage shall be primary insurance as respects to the City, its 

officers, officials, employees, agents, or volunteers. Any insurance or self-insurance 

maintained by the City, its officers, officials, employees, agents, or volunteers shall be in 

excess of the Consultant's insurance and shall not contribute with it. 

 

18.    Duration of coverage. Consultant shall procure and maintain for the contract period, and any  

         additional length of time required thereafter, insurance against claims for injuries to persons   

         or damages to property, or financial loss which may arise from or in connection with the  

         performance of the Work hereunder by Consultant, their agents, representatives, employees,  

         or subcontractors/subconsultants. 

 

19. Waiver of Subrogation. All insurance coverage maintained or procured pursuant to this 

Agreement shall be endorsed to waive subrogation against City, its elected or appointed 

officers, agents, officials, employees, and volunteers or shall specifically allow Consultant 

or others providing insurance evidence in compliance with these specifications to waive their 

right of recovery prior to a loss. Consultant hereby waives its own right of recovery against 

City and shall require similar written express waivers and insurance clauses from each of its 

subcontractors/ subconsultants. 

 

20. Additional Insured Status. General liability, automobile liability, and umbrella/excess 

liability insurance policies shall provide or be endorsed to provide that City and its officers, 

officials, employees, agents, and volunteers shall be additional insureds under such policies. 

 

21. Separation of Insureds. A severability of interests provision must apply for all additional 

insureds ensuring that Consultant’s insurance shall apply separately to each insured against 

whom claim is made or suit is brought, except with respect to the insurer’s limits of liability. 

The policy(ies) shall not contain any cross-liability exclusions. 

 

22. Notice of cancellation. Consultant agrees to oblige its insurance agent or broker and insurers 

to provide the City with a thirty (30) day notice of cancellation (except for nonpayment for 

which a ten (10) day notice is required) or nonrenewal of coverage for each required 

coverage. If any of the Consultant’s insurers are unwilling to provide such notice, then 

Consultant shall be responsible for notifying the City immediately in the event of 

Consultant’s failure to renew any of the required insurance coverages or insurer’s 

cancellation or non-renewal. 
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23. The City reserves the right at any time during the term of the contract to change the amounts 

and types of insurance required by giving the Consultant ninety (90) days advance written 

notice of such change. If such change results in substantial additional cost to the Consultant, 

the City and Consultant may renegotiate Consultant’s compensation. 

 

24. Prohibition of undisclosed coverage limitations. None of the coverages required herein will 

be in compliance with these requirements if they include any limiting endorsement of any 

kind that has not been first submitted to City and approved of in writing. 

 

25. Additional insurance. Consultant shall also procure and maintain, at its own cost and 

expense, any additional kinds of insurance, which in its own judgment may be necessary for 

its proper protection and prosecution of the Work. 
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