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PROFESSIONAL SERVICES AGREEMENT

[insert title of project]

THIS PROFFESIONAL AGREEMENT ("Agreement") is entered into as of [insert day] day of [insert month], [insert year] by and between the SAN JOAQUIN DELTA COMMUNITY COLLEGE DISTRICT located at 5151 Pacific Avenue, Stockton, CA  95207 (hereinafter "District"), a California community college district organized and existing under the laws of the State of California, and [insert vendor’s name] located at [insert vendor’s address] (hereinafter “Consultant”).

SECTION 1 – Scope of Services

The Services to be rendered (“Services”) consist of:  [insert summary of scope of work].
SECTION 2 – Compensation of Services

Consultant’s total compensation for Services performed under this Agreement is [type out dollar amount] Dollars ($[insert dollar amount]) inclusive of reimbursable expenses required for the performance of the individual services by consultant and/or sub consultant and references to reimbursable expenses located on any rates and charges schedule shall not apply.  It shall be the responsibility of the Consultant to ensure that accumulated fees for services do not exceed the total compensation included in the Agreement and ensure no services are billed outside of or rates deviate from, the rates and charges per the attached schedule of rates and charges. Work performed that will cause the Agreement amount to be exceeded shall not be compensated. 

[if more than one project fill out below, otherwise delete below section]

Compensation to be paid as per attached schedule of rates and charges to be effective for the duration of the project, with a guaranteed not to exceed price of [type out dollar amount] Dollars ($[insert dollar amount]) for [insert project]; [type out dollar amount] Dollars ($[insert dollar amount]) for [insert project].

SECTION 3 – Schedule of Performance
Consultant shall commence the Services by [insert date] and complete the Services by [insert date].
Section 4 – Terms and Conditions

(1) Consultant shall perform the Services in accordance with the terms and conditions of this Agreement, INCLUDING THE GENERAL TERMS AND CONDITIONS ATTACHED HERETO AND INCORPORATED HEREIN BY THIS REFERENCE. 

(2) Official Project Title, Agreement number, and District Purchase Order number must appear on all invoices and correspondence. Official Project Title should be used in subject line of any email correspondence as well.  

(3) Changes made to printed Terms and Conditions on this Agreement are null and void unless approved in writing by the District.

(4) Consultant must comply with Insurance Requirements
(5) Consultant has read, negotiated (if desired) and expressly accepts all terms incorporated herein, including Section 6 relating to indemnity and liability.

GENERAL TERMS AND CONDITIONS

1. Agreement Force and Effect.  District is not responsible for services rendered without the authority of an Agreement on this form.  This Agreement shall supersede and control over all inconsistent provisions in any proposal.  The provisions of this Agreement (which may include attachments) constitute the entire agreement between the Consultant and District regarding the work and services described herein.  No representation, term or covenant not expressly specified in this Agreement shall, whether oral or written, be a part of this Agreement.  No modification of this Agreement shall be effective unless it is in writing.  This Agreement shall supersede all other prior purchase Agreements and agreements between Consultant and District with respect to the work and services described herein.  This Agreement may not be modified, nor may compliance with any of its terms be waived, except by written instrument executed and approved by fully authorized representatives of District and Consultant.  The headings in this Agreement are for convenience only and do not affect the construction of this Agreement. 

2. Performance of Services/No Assignment.  Time is of the essence in the performance of the Services.  Consultant represents that it is skilled in the professional discipline necessary to perform the services (“Services”) under this Agreement.  Consultant will perform its Services in a skillful manner, comply fully with criteria established by District, and with applicable laws, codes, and all applicable professional standards, including by not limited to, the California Education Code and Title 24.  Consultant shall not contract any portion of the Services or otherwise assign this Agreement without prior written approval of District.  (Consultant shall remain responsible for compliance with all terms of this Agreement, regardless of the terms of any such assignment.)  Consultant’s authorized representative is the individual signing this Agreement unless Consultant otherwise informs District in writing.  The granting of any payment, and any inspections, reviews, approvals or oral statements by any District representative, or certification by any governmental entity, shall in no way limit Consultant’s obligations under this agreement. 
3. Records and Payment Requests.  All Consultant’s requests for payment shall require accurate completion of the District required invoice elements printed on Consultant’s letterhead with a Certification Statements; Authorized Original Signature First, MI, Last Name and Title signature in blue ink using a mail delivery system addressed to: 
[Insert Department Name Here] 



SAN JOAQUIN DELTA COMMUNITY COLLEGE DISTRICT

5151 PACIFIC AVE, STOCKTON CA 95207

The District then has FOURTEEN DAYS to accept or reject the Consultant’s invoice due to mathematical errors, unauthorized items invoiced, services or items invoiced outside of contract effective dates or exclusion of required data elements. The District’s acceptance of the Consultant’s invoice  begins  the  processing  for  payment  with  expectation  of  payment  within  30 
days for Consultant’s actual receipt of payment. As mutually agreed, the Consultant shall not add, and the District will not pay any late fees, administrative fees or any fees associated with compensation and payments. District shall have the right to audit the Consultant’s work records.  Consultant shall make available to District, its authorized agents, officers, or employees, any and all ledgers, books of accounts, invoices vouchers, cancelled checks, and other records or documents evidencing or relating to the expenditures and disbursement charged to District, for examination.  Consultant shall furnish to District, its 
authorized agents, officers, or employees, such other evidence or information as District may require with regard to any such expenditure or disbursement charged by Consultant.  Consultant shall maintain all documents and records prepared by or furnished to Consultant during the course of performing the services for at least three (3) years following completion of the Services, except that all such items pertaining to hazardous materials shall be maintained for at least thirty (30) years.  Such records include, but are not limited to, correspondence, internal memoranda, calculations, books and accounts, according 
records documenting its work under its Agreement, and invoices, payrolls, records and all other data related to matters covered by this Agreement.  Consultant shall permit District to audit, examine and make copies, excerpts and transcripts from such records.  The State of California or any federal agency 
having an interest in the subject of Agreement shall have the same rights conferred to District by this section.  Such rights shall be specifically enforceable. 

4. Independent Contractor:  Consultant is an independent Contractor and does not act as District’s agent in any capacity, whatsoever.  Consultant is not entitled to any benefits that District provides to District employees, including, without limitation, worker’s compensation benefits or payments, pension benefits, health benefits or insurance benefits. Terms within this Agreement regarding direction apply to and concern the result of the Consultant’s provision of Services not the means, methods, or scheduling of the Consultant’s work.  Consultant shall be solely responsible for the means, methods, techniques, sequences and procedures with respect to its provision of Services under this Agreement.  Consultant shall pay all payroll taxes imposed by any governmental entity and will pay all other taxes not specifically identified in this Agreement as District’s responsibility.
5. Withholding. The District and/or the Delta College Foundation is required to withhold from all payments or distributions of CA source income made to a non-California resident when the payments or distributions are greater than $1,500 for the calendar year unless the withholding agent receives an exemption (form 590) or waiver or reduced withholding rate (form 588) from the vendor or Franchise Tax Board.  The Consultant/Service Provider must submit Franchise Tax Board California Form 588 or Form 590 if applying for a waiver or are exempt from this requirement.  Please see the Franchise Tax Board website for further requirements, rules and exceptions.  Forms 588 and 590 are located in the Contracts Office web site 

District shall not withhold or set aside any money on behalf of the California resident Consultant/Service Provider for federal income tax, state income tax, social security tax, unemployment insurance, disability insurance or any other federal or state fund whatsoever.  It shall be the sole responsibility of CA resident Consultant/Service Provider to account for all of the above.  The provisions of this section shall not apply if it is determined by the District that payment must be made through Payroll in compliance with IRS guidelines.    

6. Indemnity/Liability:  To the fullest extent permitted by law, the Consultant shall indemnify, defend  and hold harmless the Indemnified Parties who are the District and District’s Board of Trustees (including each individual member of the District’s Board of Trustees), officers, employees, agents and representatives from any and all claims, demands, losses, responsibilities or liabilities, judgments, awards and/or decrees  for: (i) injury or death of Consultant’s employees; (ii) injury or death of other persons or damage to property; or (iii) other costs or charges arising out of or attributable, in whole or in part , to the negligent, reckless or willful acts , omissions, errors and/or other conduct of Consultant and/or Consultant’s officers, directors,  employees, subconsultants, subcontractors, agents and representatives in performing or providing any of the obligations, services or other work  contemplated under this Agreement.  The foregoing shall include without limitation, the reasonable attorneys’ fees and costs, including expert witness fees, incurred by the Indemnified Parties.   District shall have the right to accept or reject any legal counsel that Consultant proposes to defend the Indemnified Parties or conduct its own such defenses if it chooses to do so.   Consultant’s indemnity obligations shall not be restricted nor limited to insurance proceeds, if any, received by the Indemnified Parties and shall survive the completion of obligations under this Agreement or termination of this Agreement until any such claim, demand, loss, responsibility or liability, judgment,  award or decree covered by the provisions hereof is barred by the applicable Statute of Limitations.
7. Conflict of Interest.  Consultant represents and warrants that it presently has no interest, and shall not have any interest, direct or indirect, which would conflict in any manner with the performance of work and services required under this Agreement.  Without limitations, Consultant represents to and agrees with District that Consultant has no present, and will have no future, conflict of interest between providing District services hereunder and any interest Consultant may presently have, or will have in the future, with respect to any other person or entity (including but not limited to any federal or state wildlife, environment or regulatory agency) which has any interest adverse or potentially adverse to District, as determined in the reasonable judgment of District. 
8. Confidentiality.  Any information, whether proprietary or not, made known to or discovered by Consultant during the performance of or in connection with this Agreement for District, will be kept confidential and not be disclosed to any other.  Consultant will immediately notify District in writing if it is requested to disclose any information made known to or discovered by during the performance of or in connection with this Agreement.  These conflict of interest, confidentiality and future service provisions and limitations shall remain fully effective indefinitely after termination of services to District hereunder. 
9. Ownership of Results.  Consistent with Education Code Section 17316, any interest (including copyright interests) of Consultant or its contractors or subconsultants (together, “Subconsultants”), in studies, reports, memoranda, computational sheets, drawings, plans or any other documents (including electronic media) prepared by Consultant or its Subconsultants in connection with the Services, shall become the property of District.  To the extent permitted by Title 17 of the United States Code, work product produced under this Agreement shall be deemed works for hire and all copyrights in such works shall be the property of District.  In the event that it is ever determined that any works created by Consultant or its Subconsultants under this Agreement are not works for hire under U.S.  Law, Consultant hereby assigns to District all copyrights to such works.  With District’s prior written approval, Consultant may retain and use copies of such works for reference and as documentation of experience and capabilities.  Consultant shall, however, retain the copyright in its standard details, and grants District an unlimited license to use such details for the purposes stated herein.  Should the District desire to reuse the Documents specified above and not use the services of the Consultant, then the District agrees to require the new consultant to assume any and all obligations for the reuse of the documents and process the same through the Division of the State Architect as the project Consultant, and the District releases Consultant and its Subconsultants from liability associated with the reuse of the documents. 
10. Non-Discrimination Policy.  Consultant shall not discriminate against any employee or applicant for employment, nor against any Subconsultant or applicant for a subcontract, because of race, color, religious creed, age, sex, actual or perceived sexual orientation, national origin, disability as defined by the ADA or veteran’s status.  To the extent applicable, Consultant shall comply with: all federal, state and local laws (including, without limitation, all County and District ordinances, rules and regulations) regarding non-discrimination, equal employment opportunity, affirmative action and occupational-safety-health concerns; shall comply with all applicable rules and regulations thereunder, and shall comply with same as each may be amended from time to time.  Consultant shall provide all information reasonably requested by District to verify compliance with such matters.  Consultant stipulates, acknowledges and agrees that District has the right to monitor Consultant’s compliance with all applicable non-discrimination requirements, and may impose sanctions upon a finding of a willful, knowing or bad faith noncompliance or submission of information known or suspected to be false or misleading. 
11. Attorney Fees. If any action at law or in equity is brought to enforce or interpret the provisions of this Agreement, the prevailing party shall be entitled to reasonable attorney’s fees in addition to any other relief to which prevailing party may be entitled.

12. Termination and Suspension.  District may direct Consultant to terminate, suspend, delay or interrupt Services, in whole or in part, for such periods of time as District may determine in its sole discretion.  District may issue such directives without cause.  District will issue such directives in writing, and compensate Consultant for its costs expended up to the termination plus reasonable profit thereon only in the event District terminates this Agreement for District’s convenience.  Consultant may recover no other cost, damage, or expense.  Suspension of Services shall be treated as an excusable delay.  District may terminate performance of the Services under this Agreement in whole, or from time to time in part, for default, should Consultant commit a material breach of the Agreement, or part thereof, and not cure such breach within ten (10) calendar days of the date of District’s written notice to Consultant demanding such cure.  In the event District terminates the Agreement for default, Consultant shall be liable to District for all loss, cost, expense, damage and liability resulting from such breach and termination.  Consultant shall continue its work throughout the course of any dispute, and Consultant’s failure to continue work during a dispute shall be a material breach of this Agreement.  Either party’s waiver of any breach, or the omission or failure or either party, at any time, to enforce any right reserved to it, or to require strict performance of any provision of this Agreement, shall not be a waiver of any other right to which any party is entitled, and shall not in any way affect, limit, modify or waive that party’s right thereafter to enforce or compel strict compliance with every provision hereof. 
13. Execution; Venue; Limitations.   This agreement shall be deemed to have been executed in the City of Stockton, San Joaquin County, California.  Enforcement of this Agreement shall be governed by the laws of the State of California, excluding its conflict of laws rules.  The exclusive venue for all litigation arising from or relating to this Agreement shall be in San Joaquin County, California.  Except as expressly provided in this Agreement, nothing in this Agreement shall operate to confer rights or benefits on persons or entities not party to this Agreement.  As between the parties to this Agreement any applicable status of limitations for any act or failure to act shall commence to run on the date of District’s issuance of the final Certificate for Payment, or termination of this Agreement, whichever is earlier, except for latent defects, for which the statute of limitation shall begin running upon discovery of the defect and its cause.
14. District Responsibilities.   The District shall furnish the required information and services and shall render approvals and decisions expeditiously for the orderly progress of the consultant’s work.  The District shall not significantly increase the budget allocated for the cost of the work without agreement of the consultant. 
15. Equipment and Facilities. Consultant will provide all necessary equipment and facilities to render Consultant/Service Provider services pursuant to this Agreement unless the parties to this Agreement specifically agree in writing that said equipment and facilities will be provided in a different manner.
16. Contact with Students. Consultant certifies that no employee or agent who has a record of conviction for a serious or violent felony will be assigned to perform services under this Agreement that permit or require them to come in contact with students unless District first receives notice from Consultant/Service Provider and District grants written permission under defined conditions.
17. Consultant’s Duty to Show Proof of Insurance.  Prior to the execution of this Agreement, Consultant shall furnish to District Certificates of Insurance and Endorsement Document showing satisfactory proof that Consultant has taken out for the entire period required by this Agreement, as further described below, the following insurance, in a form satisfactory to District and with an insurance carrier satisfactory to District, authorized to do business in California and rated by A.M. Best & Company A or better, financial category size IX or better, which will protect those described below from claims described below which arise or are alleged to have arisen out of, or result from the acts or omissions of Consultant for which Consultant may be legally liable, whether performed by Consultant, or by those employed directly or indirectly by it, or by anyone for whose acts Consultant may be liable:
17.1
Commercial General Liability Insurance

Commercial general liability insurance, written on an “occurrence” basis, which shall provide coverage for bodily injury, death and property damage resulting from operations, products liability, liability for slander, false arrest and invasion of privacy arising out of professional services rendered hereunder, blanket contractual liability, broad form endorsement, products and completed operations, personal and advertising liability, with per location limits of not less than $2,000,000 annual general aggregate and $1,000,000 each occurrence.

17.2
Business Automobile Liability Insurance

Business automobile liability insurance with limits not less than $1,000,000 each occurrence   including coverage for owned, non-owned and hired vehicles.

Workers’ Compensation Insurance
Workers’ Compensation Employers’ Liability limits required by the Laws of the State of California.  Consultant’s Worker’s Compensation Insurance policy shall contain a Waiver of Subrogation.  In the event Consultant is self-insured, it shall furnish Certificate of Permission to Self-Insure signed by Department of Industrial Relations Administration of Self-Insurance, State of California. 

 Professional Liability Insurance 

Professional Liability Insurance, either (a) specific to this Project only, with limits and less than $1, 000,000 each claim, or (b) limits of not less than $1,000,000 each claim and $2,000,000 aggregate, all with respect to negligent acts, errors or omissions in connection with services to be provided under this Agreement, with no exclusion for claims of one insured against another insured and with tail coverage for a period of five (5) years after the completion of the Services. 

18. Insurance terms and conditions
18.1 Status of SAN JOAQUIN DELTA COMMUNITY COLLEGE DISTRICT as Additional Insured. 

On Consultant’s Commercial General Liability policy, the SAN JOAQUIN DELTA COMMUNITY COLLEGE DISTRICT, and its Trustees, officers, officials, representatives, employees, Architects, and agents and Program Manager, shall be named as additional insured, but only with respect to liability arising out of the activities of the named insured, and there shall be waiver of subrogation as to each named and additional insured.

18.2 The policies shall apply separately to each insured against whom claim is made or suit is brought except with respect to the limits of the company’s liability. 

18.3 Certificates of Insurance shall include the following statement: “Written notice of cancellations, non-renewal or of any material change in policy shall be mailed to District thirty (30) days in advance of the effective date thereof.”

18.4 Consultant’s insurance shall be primary insurance and no other insurance or self-insured retention carried or held by any named or additional insured other than that amount Consultant shall be called upon to contribute to a loss covered by insurance for the named insured. 

18.5 Nothing herein contained shall be construed as limiting in any way the extent to which Consultant or any of its employees may be held responsible for payment of damages resulting from their operations. 

18.6 If Consultant fails to maintain any required insurance, District may obtain such insurance and deduct and retain amount of premium from any sums due Consultant under this Agreement. 
19. Governing Law:  The validity of this Agreement and any of its terms or provisions as well as the rights and duties of the parties hereunder shall be governed by the laws of the State of California.

20. Changes or Alterations:  This Agreement may be modified or amended at any time by written mutual agreement of the parties.  No changes, alterations or variations of any kind to this agreement are authorized without the written consent of the District.  
21. Termination: District may terminate this Agreement with a written notification of at least 30 working days advance notice and be relieved of the payment of any consideration to Consultant/Service Provider should Consultant/Service Provider fail to perform the covenants herein contained at the time and in the manner herein provided.  
In the event of such termination, District may proceed with the work in any manner deemed proper by District. The cost to District shall be deducted from any sum due Consultant/Service Provider under this Agreement, and the balance, if any, shall be paid Consultant/Service Provider on demand.

In addition, if Consultant/Service Provider fails or refuses to comply with the written policies or reasonable direction of District, is guilty of severe misconduct in connection with performance hereunder, or materially breaches provisions of this agreement, District may terminate the engagement of the Consultant/Service Provider immediately.

22. Severability:  In the event any portion of this Agreement is determined by any court of competent jurisdiction to be invalid or unenforceable, such provision shall be deemed void and the remainder of this Agreement shall continue in full force and effect.

Information regarding the contents of this document shall be directed to the following representatives for CONSULTANT AND DISTRICT.

CONSULTANT



DISTRICT
Consultant Name: 
[insert Company Name]


San Joaquin Delta College




[insert address]



5151 Pacific Avenue










Stockton, CA  95207

Representative:  [insert name]



Representative: [insert name]

Title: [insert title]





Title: 
[insert title] 

Phone: [insert phone number]



Phone: [insert phone number]

Fax:
[insert fax number]




Fax: [insert fax number]
E-mail:  [insert email address]



E-mail:  [insert email address]
This Agreement becomes effective once signed and dated by the individuals listed below.

San Joaquin Delta Community College District

By:____________________________________
Date:_______________________________

      

Dr. Kathleen Hart

      
     Superintendent/President

Consultant Name

By:_____________________________________
Date:_______________________________

     
[insert person who signs contract]


[insert title]
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