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PROFESSIONAL SERVICES CONTRACT 
 
 THIS CONTRACT is entered into this   day of    2015, between the 
CITY OF STOCKTON, a municipal corporation (“City), and TURLEY AND ASSOCIATES 
MECHANICAL ENGINEERING GROUP, INC.  whose address is is 1914 S STREET 
SACRAMENTO, CA 95811, (“Consultant”) for the MUNICIPAL UTILITIES DEPARTMENT 
(MUD) HEATING, VENTILATION, AND AIR CONDITIONING (HVAC) UPGRADES AND RE-
ROOFING (PROJECT NO. M15006, M15007, M15008, M15013, AND M15014). 
 
RECITALS 
 

A. Consultant represents that it is licensed in the State of California and is qualified to 
provide the services proposed in the SCOPE OF WORK section of this Contract. 

 
B. City finds it necessary and advisable to use the services of the Consultant for the 

purposes provided in this Contract. 
 

NOW THEREFORE, in consideration of the mutual promises, covenants, and conditions 
in this Contract, City and Consultant agree as follows: 
 

1. SCOPE OF SERVICES. Subject to the terms and conditions set forth in this 
Contract, Consultant shall undertake and complete the services described in Exhibit A.  
Consultant shall provide said services at the time, place and in the manner specified in Exhibit A 
and compatible with the standards of the profession.  Consultant agrees that it shall produce a 
fully complete project that is acceptable to the City. 
 

2. COMPENSATION. City shall pay Consultant for services outlined in Exhibit A 
according to the fee not to exceed the schedule detailed in Exhibit C, which is attached to this 
Contract and incorporated by this reference.  Consultant agrees this fee is for full remuneration 
for performing all services and furnishing all staffing and materials called for in the scope of 
services.  The payments shall be made on a monthly basis upon receipt and approval of 
Consultant’s invoice.  Total compensation for services and reimbursement for costs shall not 
exceed $124,160 or as otherwise mutually agreed to in a Contract Change Order. 
 

3. SCHEDULE AND TERM. Consultant shall perform the scope of work as 
described in Exhibit A according to the schedule detailed in Exhibit B, which is attached to this 
Contract and incorporated by this reference.  This Contract shall commence on the date written 
above and shall expire eighteen months from the date written above, unless extended by mutual 
agreement through the issuance of a Contract Change Order. 
 

a. Invoices submitted by Consultant to City must contain a brief description of work 
performed, time used, and include the City project number.  Payment shall be 
made within thirty (30) days of approval of invoice by City. 

 
b. Upon completion of work and acceptance by City, Consultant shall have sixty 

(60) days in which to submit final invoicing for payment.  An extension may be 
granted by City upon receiving a written request thirty (30) days in advance of 
said time limitation.  City  shall have no obligation or liability to pay any invoice for 
work performed which Consultant fails or neglects to submit within sixty (60) 
days, or any extension thereof granted by the City, after work is accepted by City. 
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4. RIGHTS AND DUTIES OF CITY. City shall make available to Consultant all data 
and information in the possession of City which both parties deem necessary to complete the 
work, and City shall actively aid and assist Consultant in obtaining such information as may be 
deemed necessary from other agencies and individuals. 
 

5. OBLIGATIONS OF CONSULTANT. Throughout the term of this Contract, 
Consultant represents and warrants that it has or will have at the time this Contract is executed, 
all licenses, permits, qualifications, insurance, and approvals of whatsoever nature which are 
legally required for the Consultant to practice its professions, and Consultant shall, at its own 
cost and expense, keep in effect during the life of this Contract all such licenses, permits, 
qualifications, insurance, and approvals. Consultant shall meet with the Public Works Director or 
other personnel of City or third parties as necessary on all matters connected with the carrying 
out of Consultant’s services.  Such meetings shall be held at the request of either party hereto.  
Consultant further warrants that it will follow the best current, generally accepted and 
professional practices to make findings, render opinions, prepare factual presentations, and 
provide professional advice and recommendations regarding this project. 
 

6. OWNERSHIP OF WORK. All reports, drawings, designs, plan review comments, 
work product, and all other documents completed or partially completed by Consultant in the 
performance of this Contract shall become and remain the property of the City.  Any and all 
copyrightable subject matter in all materials is hereby assigned to the City and the Consultant 
agrees to execute any additional documents that may be necessary to evidence such 
assignment.  All materials shall be delivered to the City upon completion or termination of the 
work under this Contract.  If any materials are lost, damaged, or destroyed before final delivery 
to the City, the Consultant shall replace them at its own expense.  Consultant shall keep 
materials confidential.  Materials shall not be used for purposes other than performance of 
services under this Contract and shall not be disclosed to anyone not connected with these 
services unless the City expressly provides prior written consent. 
 

7. CHANGE ORDERS. City reserves the right to make such alterations as may be 
deemed necessary or advisable and to require such extra work as may be required for the 
proper completion of the work contemplated by Consultant.  Any such changes will be set forth in 
a Contract Change Order which will specify, in addition to the work done in connection with the 
change made, adjustment of contract time, if any, and the basis of compensation for such work. 
A Contract Change Order will not become effective until approved by the authorized City official. 
 

8. TERMINATION. The City may terminate this Contract at any time by mailing a 
notice in writing to Consultant.  The Contract shall then be deemed terminated and no further 
work shall be performed by Consultant.  If the Contract is so terminated, the Consultant shall be 
paid for that percentage of work actually completed at the time the notice of termination is 
received. 
 

9. CONSULTANT STATUS. In performing the obligations set forth in this Contract, 
Consultant shall have the status of an independent Contractor and Consultant shall not be 
considered to be an employee of the City for any purpose.  All persons working for or under the 
direction of Consultant are its agents and employees, and are not agents of the City. 
Subcontractors shall not be recognized as having any direct or contractual relationship with the 
City.  The persons engaged in the work, including employees of subcontractors and suppliers 
will be considered employees of Consultant.  The Consultant shall be responsible for the work 
of subcontractors, which shall be subject to the provisions of this Contract.  The Consultant is 
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responsible to the City for the acts and omissions of its subcontractors and persons directly or 
indirectly employed by them. 
 

a. If in the performance of this Contract any third persons are employed by 
Consultant, such persons shall be entirely and exclusively under the direction, 
supervision and control of Consultant.  All terms of employment including hours, 
wages, working conditions, discipline, hiring, and discharging or any other term of 
employment or requirement of law shall be determined by Consultant. 

 
i. It is further understood and agreed that Consultant must issue W-2 forms 

or other forms as required by law for income and employment tax 
purposes for all of Consultant’s personnel. 

 
ii. As an independent contractor, Consultant hereby indemnifies and holds 

City harmless from any and all claims that may be made against the City 
based upon any contention by any third party that employer-employee 
relationship exists by reason of this Contract. 

 
10. ASSIGNMENT. Consultant shall not assign, sublet, or transfer this Contract or 

any interest or obligation in the Contract without the prior written consent of the City, and then 
only upon such terms and conditions as City may set forth in writing.  Consultant shall be solely 
responsible for reimbursing subcontractors. 
 

11. INDEMNITY AND HOLD HARMLESS. To the fullest extent permitted by law, 
Contractor shall hold harmless, defend at its own expense, and indemnify the City of 
Stockton, its Mayor, Council, officers, representatives, agents, employees and 
volunteers, against any and all liability, claims, losses, damages, or expenses, including 
reasonable attorney’s fees, arising from all acts or omissions to act of contractor or its 
officers, agents, or employees in rendering services under this contract; excluding, 
however, such liability, claims, losses, damages, or expenses arising from the City of 
Stockton’s sole negligence or willful acts.  The duty to defend and the duty to indemnify 
are separate and distinct obligations.  The indemnification obligations of this section 
shall survive the termination of this Contract. 
 

a. Consultant’s obligation to defend, indemnify, and hold the City, its agents, 
officers and employees harmless under the provisions of this paragraph is not 
limited to or restricted by any requirement in this Contract to procure and 
maintain a policy of insurance. 

 
12. INSURANCE. During the term of this Contract, Consultant shall maintain in full 

force and effect at its own cost and expense the insurance coverage as set forth in the attached 
Exhibit D and shall otherwise comply with the other provisions of Exhibit D. 
 

13. HEADINGS NOT CONTROLLING. Headings used in the Contract are for 
reference purposes only and shall not be considered in construing this Contract. 
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