MASTER SERVICES AGREEMENT BETWEEN THE COUNTY OF PLACER AND
CONTRACTOR NAME
CONTRACT NO:
DEPARTMENT:
DESCRIPTION:

Department of Public Works
Park Trail and Landscape Development Services

This Agreement is entered into on [date], between the County of Placer, a political subdivision of
the State of California (hereinafter “County”) and CONTRACTOR NAME. (hereinafter
“Contractor”, collectively “Parties”).
Whereas, pursuant to California Government Code section 31000, the County may contract with
independent contractors for the furnishing of such services to or for the County or any Department
thereof; and
Whereas, the County requires park trail and landscape development services; and
Whereas, Contractor is duly qualified and has the required experience to provide such services and
is willing to perform such services; and
Whereas, County desires to retain the services of Contractor to perform required services.
Therefore, it is agreed by the parties to this Agreement as follows:
1. Services
In consideration of the payments set forth in this Agreement and in Exhibit B, Contractor shall
perform services for County in accordance with the terms, conditions, and specifications set forth
in this Agreement and in Exhibit A.
2. Payments
County shall pay Contractor for services rendered pursuant to this Agreement at the time and in
the amount set forth in the applicable document based on this Master Services Agreement. The
scope of work and specific costs will be expressly identified on the purchase order for each
specific project. The payment specified on the document shall be the only payment made to
Contractor for services rendered pursuant for the specific engagement. Contractor shall submit
all billings for said services to County in the manner specified in RFQ No. 20142.
County reserves the right to withhold payment if County determines the quantity or quality of the
work performed is unacceptable. In the event County makes advance payments to Contractor,
Contractor agrees to refund any amounts in excess of the amount owed by County at the time of
contract termination or expiration. Contractor is not entitled to payment for work not performed as
required by this Agreement.
3. Term
Subject to the terms and conditions herein, the term of this Agreement shall be three (3) years
from the date this Agreement is entered into, with an option to renew for two (2) additional oneyear periods.
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4. Exhibits; Merger Clause; Amendments
This following exhibits and attachments are attached to this Agreement and incorporated into this
Agreement by this reference:
Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:

Task Order Scope of Services
Task Order Payments and Rates
Task Order Facilities, Equipment and Other Obligations of County
Signatory’s Legal Authority [if necessary]

This Agreement, including the Exhibits and Attachments, constitutes the sole Agreement between
the Parties and correctly states the rights, duties, and obligations of each party as of this
document’s date. In the event that any term, condition, provision, requirement, or specification set
forth in the body of this Agreement conflicts with or is inconsistent with any term, condition,
provision, requirement, or specification in any Exhibit and/or Attachment to this Agreement, the
provisions of the body of the Agreement shall prevail. Any prior agreement, promises,
negotiations, or representations between the parties not expressly stated in this document are
not binding.
All subsequent modifications or amendments to this Agreement shall be in writing and signed by
the parties.
5. Termination
A. Either party may terminate this agreement for cause. To terminate for cause, the
terminating party must give the other party written notice of the alleged breach. The responding
party has five (5) business days after receipt of notice to respond and a total of ten (10) calendar
days after receipt of such notice to cure the alleged breach. If the responding party fails to cure
the breach within this period, the terminating party may immediately terminate this Agreement
without further action.
B. In the event of termination, the County will be entitled to services performed up until the
termination date, and Contractor is entitled to payment for those services, unless the County’s
cost to complete the project exceeds the funds remaining in the contract. In that case any increase
in cost shall be deducted from any sum due Contractor under this Agreement and the balance, if
any, shall be paid to Contractor upon demand.
C. County may terminate this Agreement or a portion of the services based upon the
unavailability of federal, state, or county funds by providing written notice to Contractor as soon
as reasonably possible after County learns of unavailability of outside funding.
6. Suspension or Abandonment With or Without Cause.
County may suspend or abandon, by written notice, all or a portion of the work under this
Agreement for any reason. Contractor may request that all or a portion of the work under this
Agreement be suspended or abandoned for any reason by notifying County in writing. Suspension
or abandonment shall only be valid upon receipt of written approval of the request by County.
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7. Relationship of Parties
Contractor agrees and understands that the work/services performed under this Agreement are
performed as an independent contractor and not as an employee of County and that neither
Contractor nor its employees or agents acquire any of the rights, privileges, powers, or
advantages of County employees.
8. State Prevailing Wages
A. Prior to execution of a Task Order subject to prevailing wage requirements, Contractor
must register with the Department of Industrial Relations (DIR) pursuant to Labor Code § 1725.5.
Registration with DIR must be maintained throughout the entire term of the task order, including
any subsequent amendments. Any subcontractors or assignees, to the extent permitted, are
subject to all requirements in this section.
B. The Contractor shall comply with all applicable provisions of the California Labor Code
requiring the payment of prevailing wages. The General Prevailing Wage Rate Determinations
applicable to work under this Agreement are available and on file with the Department of
Transportation’s
Regional
/
District
Labor
Compliance
Officer
(https://dot.ca.gov/programs/construction/labor-compliance).
These wage rates are made a specific part of this Agreement by reference pursuant to Labor
Code § 1773.2 and will be applicable to work performed at the project site. Prevailing wages will
be applicable to all inspection work performed at County construction sites, at County facilities,
and at off-site locations that are set up by the construction contractor or one of its subcontractors
solely and specifically to serve County projects. Prevailing wage requirements do not apply to
inspection work performed at the facilities of vendors and commercial materials suppliers that
provide goods and services to the general public.
C. General Prevailing Wage Rate Determinations applicable to this project may also be
obtained from the Department of Industrial Relations Internet site at http://www.dir.ca.gov.
D. Payroll Records
1. Contractor shall keep accurate certified payroll records and supporting documents as
mandated by Labor Code § 1776 and as defined in 8 CCR § 16000 showing the name,
address, social security number, work classification, straight time and overtime hours
worked each day and week, and the actual per diem wages paid to each journeyman,
apprentice, worker, or other employee employed by the Contractor in connection with
the public work. Each payroll record shall contain or be verified by a written declaration
that it is made under penalty of perjury, stating both of the following:
a. The information contained in the payroll record is true and correct.
b. The employer has complied with the requirements of Labor Code §1771,
§ 1811, and § 1815 for any work performed by employees on the public works
project.
2. The payroll records enumerated under paragraph (1) above shall be certified as
correct by the Contractor under penalty of perjury. The payroll records and all
supporting documents shall be made available for inspection and copying by County
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representatives at all reasonable hours at the principal office of the Contractor. The
Contractor shall provide copies of certified payrolls or permit inspection of its records
as follows:
a. A certified copy of an employee’s payroll record shall be made available for
inspection or furnished to the employee or the employee’s authorized
representative on request.
b. A certified copy of all payroll records enumerated in paragraph (1) above, shall
be made available for inspection or furnished upon request to a representative
of County, the Division of Labor Standards Enforcement and the Division of
Apprenticeship Standards of the Department of Industrial Relations. Certified
payrolls submitted to County, the Division of Labor Standards Enforcement and
the Division of Apprenticeship Standards shall not be altered or obliterated by
the Contractor.
c. The public shall not be given access to certified payroll records by the
Contractor. The Contractor is required to forward any requests for certified
payrolls to the County Project Manager by both email and regular mail on the
business day following receipt of the request.
3.

Each Contractor shall submit a certified copy of the records enumerated in paragraph
(1) above, to the entity that requested the records within ten (10) calendar days after
receipt of a written request.

4.

Any copy of records made available for inspection as copies and furnished upon
request to the public or any public agency by County shall be marked or obliterated in
such a manner as to prevent disclosure of each individual’s name, address, and social
security number. The name and address of the Contractor or subcontractor performing
the work shall not be marked or obliterated.

5. The Contractor shall inform County of the location of the records enumerated under
paragraph (1) above, including the street address, city and county, and shall, within
five (5) working days, provide a notice of a change of location and address.
6. Contractor shall have ten (10) calendar days in which to comply subsequent to receipt
of written notice requesting the records enumerated in paragraph (1) above. In the
event Contractor fails to comply within the ten (10) day period, he or she shall, as a
penalty to County, forfeit one hundred dollars ($100) for each calendar day, or portion
thereof, for each worker, until strict compliance is effectuated. Such penalties shall be
withheld by County from payments then due. Contractor is not subject to a penalty
assessment pursuant to this section due to the failure of a subcontractor to comply
with this section.
E. When prevailing wage rates apply, the Contractor is responsible for verifying compliance
with certified payroll requirements. Invoice payment will not be made until the invoice is approved
by the County Project Manager.
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F. Penalty
1. Contractor shall comply with Labor Code § 1774 and § 1775. Pursuant to Labor Code
§ 1775, the Contractor shall forfeit to the County a penalty of not more than two
hundred dollars ($200) for each calendar day, or portion thereof, for each worker paid
less than the prevailing rates as determined by the Director of DIR for the work or
craft in which the worker is employed for any public work done under the Agreement
by the Contractor in violation of the requirements of the Labor Code and in particular,
Labor Code §§ 1770 to 1780, inclusive.
2. The amount of this forfeiture shall be determined by the Labor Commissioner and
shall be based on consideration of mistake, inadvertence, or neglect of the Contractor
in failing to pay the correct rate of prevailing wages, or the previous record of the
Contractor in meeting their respective prevailing wage obligations, or the willful failure
by the Contractor to pay the correct rates of prevailing wages. A mistake,
inadvertence, or neglect in failing to pay the correct rates of prevailing wages is not
excusable if the Contractor had knowledge of the obligations under the Labor Code.
The Contractor is responsible for paying the appropriate rate, including any
escalations that take place during the term of the Agreement.
3. In addition to the penalty and pursuant to Labor Code § 1775, the difference between
the prevailing wage rates and the amount paid to each worker for each calendar day
or portion thereof for which each worker was paid less than the prevailing wage rate
shall be paid to each worker by the Contractor.
4. If a worker employed by a subcontractor on a public works project is not paid the
general prevailing per diem wages by the subcontractor, the prime Contractor of the
project is not liable for the penalties described above unless the prime Contractor had
knowledge of that failure of the subcontractor to pay the specified prevailing rate of
wages to those workers or unless the prime Contractor fails to comply with all of the
following requirements:
a. The Agreement executed between the Contractor and the subcontractor for the
performance of work on public works projects shall include a copy of the
requirements in Labor Code §§ 1771, 1775, 1776, 1777.5, 1813, and 1815.
b. The Contractor shall monitor the payment of the specified general prevailing rate
of per diem wages by the subcontractor to the employees by periodic review of the
certified payroll records of the subcontractor.
c. Upon becoming aware of the subcontractor’s failure to pay the specified prevailing
rate of wages to the subcontractor’s workers, the Contractor shall diligently take
corrective action to halt or rectify the failure, including but not limited to, retaining
sufficient funds due the subcontractor for work performed on the public works
project.
d. Prior to making final payment to the subcontractor for work performed on the public
works project, the Contractor shall obtain an affidavit signed under penalty of
perjury from the subcontractor that the subcontractor had paid the specified
general prevailing rate of per diem wages to the subcontractor’s employees on the
public works project and any amounts due pursuant to Labor Code § 1813.
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5. Pursuant to Labor Code § 1775, County shall notify the Contractor on a public works
project within fifteen (15) calendar days of receipt of a complaint that a subcontractor has
failed to pay workers the general prevailing rate of per diem wages.
6. If County determines that employees of a subcontractor were not paid the general
prevailing rate of per diem wages and if County did not retain sufficient money under the
Agreement to pay those employees the balance of wages owed under the general
prevailing rate of per diem wages, the Contractor shall withhold an amount of moneys due
the subcontractor sufficient to pay those employees the general prevailing rate of per diem
wages if requested by County.
G. Hours of Labor
Eight (8) hours labor constitutes a legal day’s work. The Contractor shall forfeit, as a penalty to
the COUNTY, twenty-five dollars ($25) for each worker employed in the execution of the
AGREEMENT by the Contractor or any of its 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 the Labor Code,
and in particular § §1810 to 1815 thereof, inclusive, except that work performed by employees in
excess of eight (8) hours per day, and forty (40) hours during any one week, shall be permitted
upon compensation for all hours worked in excess of eight (8) hours per day and forty (40) hours
in any week, at not less than one and one-half (1.5) times the basic rate of pay, as provided in §
1815.
H. Employment of Apprentices
1. Where either the prime Agreement or the subagreement exceeds thirty thousand dollars
($30,000), the Contractor shall comply with all applicable requirements of Labor Codes §§
1777.5, 1777.6 and 1777.7 in the employment of apprentices.
2. Contractor is required to comply with all Labor Code requirements regarding the
employment of apprentices, including mandatory ratios of journey level to apprentice
workers. Prior to commencement of work, Contractor is advised to contact the DIR
Division of Apprenticeship Standards website at https://www.dir.ca.gov/das/, for additional
information regarding the employment of apprentices and for the specific journey-toapprentice ratios for the Agreement work. The Contractor is responsible for all
subcontractors’ compliance with these requirements. Penalties are specified in Labor
Code § 1777. 7.
9. Hold Harmless & Indemnification
The Contractor hereby agrees to protect, defend, indemnify, and hold PLACER COUNTY free
and harmless from any and all losses, claims, liens, demands and causes of action of every kind
and character including, but not limited to, the amounts of judgments, penalties, interest, court
costs, legal fees, and all other expenses incurred by PLACER COUNTY arising in favor of any
party, including claims, liens, debts, personal injuries, death, or damages to property (including
employees or property of PLACER COUNTY) and without limitation by enumeration, all other
claims or demands of every character occurring or in any way incident to, in connection with or
arising directly or indirectly out of this contract or agreement to the extent that the above arise out
of, pertain to, or relate to the negligence, recklessness, or willful misconduct (all whether by act,
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error and/or omission) of the Contractor. Contractor’s obligation shall include the duty to defend
PLACER COUNTY as set forth in California Civil Code Sections 2778 and 2782.8. This provision
is not intended to create any cause of action in favor of any third party against Contractor or
PLACER COUNTY or to enlarge in any way the Contractor’s liability but is intended solely to
provide for indemnification of PLACER COUNTY from liability for damages or injuries to third
persons or property arising from Contractor’s performance pursuant to this contract or agreement.
As used above, the term PLACER COUNTY means the County of Placer, its officers, agents,
employees, and volunteers.
10. Assignability and Subcontracting
A. Unless provided in Exhibit B, Contractor shall not assign this Agreement or any portion of
it to a third party or subcontract with a third party to provide services required by Contractor under
this Agreement without the prior written consent of County. Any such assignment or subcontract
without County’s prior written consent shall give County the right to automatically and immediately
terminate this Agreement without advance notice or penalty.
B. Nothing contained in this Agreement, any task order, or otherwise, shall create any
contractual relation between County and any subcontractor(s) and no subcontract shall relieve
Contractor of its responsibilities and obligations hereunder. Contractor agrees to be as fully
responsible to County for the acts and omissions of its subcontractor(s) and of persons either
directly or indirectly employed by any of them as it is for the acts and omissions of persons directly
employed by Contractor. Contractor’s obligation to pay its subcontractor(s) is an independent
obligation from County obligation to make payments to the Contractor.
C. Contractor shall pay its subcontractor(s) within ten (10) calendar days from receipt of each
payment made to Contractor by County.
D. All subcontracts entered into as a result of this contract shall contain all the provisions
stipulated in this contract to be applicable to subcontractor(s).
E. Any substitution of subcontractors must be approved in writing by County’s Contract
Administrator prior to the start of work by the subcontractor(s).
11. Insurance
Contractor shall file with County concurrently herewith a Certificate of Insurance, in companies
acceptable to County, with a Best’s Rating of no less than A-: VII showing.
A. Worker’s Compensation and Employer’s Liability Insurance
Worker’s Compensation Insurance shall be provided as required by any applicable law or
regulation. Employer’s liability insurance shall be provided in amounts not less than one
million dollars ($1,000,000) each accident for bodily injury by accident, one million dollars
($1,000,000) policy limit for bodily injury by disease, and one million dollars ($1,000,000) each
employee for bodily injury by disease.
If there is an exposure of injury to Contractor’s employees under the U.S. Longshoremen’s
and Harbor Worker’s Compensation Act, the Jones Act, or under laws, regulations, or statutes
applicable to maritime employees, coverage shall be included for such injuries or claims.
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Each Worker’s Compensation policy shall be endorsed with the following specific
language:
Cancellation Notice: “This policy shall not be changed without first giving thirty (30) days prior
written notice and ten (10) days prior written notice of cancellation for non-payment of premium
to the County of Placer.”
Waiver of Subrogation: The workers’ compensation policy shall be endorsed to state that the
workers’ compensation carrier waives its right of subrogation against the County, its officers,
directors, officials, employees, agents or volunteers, which might arise by reason of payment
under such policy in connection with performance under this agreement by the Contractor.
Contractor shall require all subcontractors to maintain adequate Workers’ Compensation
insurance. Certificates of Workers’ Compensation shall be filed forthwith with County upon
demand.
B. General Liability Insurance
(i)
Comprehensive General Liability or Commercial General Liability insurance covering all
operations by or on behalf of Contractor, providing insurance for bodily injury liability and
property damage liability for the limits of liability indicated below and including coverage
for:
a. Contractual liability insuring the obligations assumed by Contractor in this
Agreement.
(ii)

One of the following forms is required:
a. Comprehensive General Liability;
b. Commercial General Liability (Occurrence); or
c. Commercial General Liability (Claims Made).

(iii)

If Contractor carries a Comprehensive General Liability policy, the limits of liability shall
not be less than a Combined Single Limit for bodily injury, property damage, and
Personal Injury Liability of:
a. One million dollars ($1,000,000) each occurrence
b. Two million dollars ($2,000,000) aggregate

(iv)

If Contractor carries a Commercial General Liability (Occurrence) policy, the limits of
liability shall not be less than:
a. One million dollars ($1,000,000) each occurrence (combined single limit for
bodily injury and property damage)
b. One million dollars ($1,000,000) for Products-Completed Operations
c. Two million dollars ($2,000,000) General Aggregate
If the policy does not have an endorsement providing that the General Aggregate Limit
applies separately, or if defense costs are included in the aggregate limits, then the
required aggregate limits shall be two million dollars ($2,000,000).

(v)

Special Claims Made Policy Form Provisions:
Contractor shall not provide a Commercial General Liability (Claims Made) policy
without the express prior written consent of County, which consent, if given, shall be
subject to the following conditions:
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a. The limits of liability shall not be less than:
i. One million dollars ($1,000,000) each occurrence (combined single limit
for bodily injury and property damage)
ii. One million dollars ($1,000,000) aggregate for Products Completed
Operations
iii. Two million dollars ($2,000,000) General Aggregate
b. The insurance coverage provided by Contractor shall contain language
providing coverage up to one (1) year following the completion of the contract in
order to provide insurance coverage for the hold harmless provisions herein if
the policy is a claims-made policy.
C. Conformity of Coverages
If more than one policy is used to meet the required coverages, such as a separate umbrella
policy, such policies shall be consistent with all other applicable policies used to meet these
minimum requirements. For example, all policies shall be Occurrence Liability policies or all
shall be Claims Made Liability policies, if approved by County as noted above. In no cases
shall the types of polices be different.
D. Endorsements
Each Comprehensive or Commercial General Liability policy shall be endorsed with the
following specific language:
(i)
“The County of Placer, their officers, agents, employees, and volunteers are to
be covered as an additional insured for all liability arising out of the operations
by or on behalf of the named insured in the performance of this Agreement.”
(ii)
“The insurance provided by the Contractor, including any excess liability or
umbrella form coverage, is primary coverage to the County of Placer with
respect to any insurance or self- insurance programs maintained by the County
of Placer and no insurance held or owned by the County of Placer shall be
called upon to contribute to a loss.”
(iii)
“This policy shall not be changed without first giving thirty (30) days prior written
notice and ten (10) days prior written notice of cancellation for non-payment of
premium to the County of Placer.”
E. Automobile Liability Insurance
Automobile Liability insurance covering bodily injury and property damage in an amount no
less than one million dollars ($1,000,000) combined single limit for each occurrence.
Covered vehicles shall include owned, non-owned, and hired automobiles/trucks.
F. Professional Liability Insurance (Errors & Omissions)
Professional Liability Insurance for Errors and Omissions coverage in the amount of not
less than one million dollars ($1,000,000) combined single limit for each occurrence and
two million dollars ($2,000,000) aggregate.
If Contractor subcontracts in support of the services under this Agreement, Professional
Liability Insurance for Errors shall be provided by the subcontractor in an amount not less
than one million dollars ($1,000,000) in aggregate.
The insurance coverage provided by the Contractor shall contain language providing
coverage up to one (1) year following completion of the contract in order to provide
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insurance coverage for the hold harmless provisions herein if the policy is a claims made
policy.
G. Additional Insurance Requirements
(i)
Premium Payments: The insurance companies shall have no recourse against the
County and funding agencies, its officers and employees or any of them for
payment of any premiums or assessments under any policy issued by a mutual
insurance company.
(ii)
Policy Deductibles: The Contractor shall be responsible for all deductibles in all
of the Contractor’s insurance policies. The maximum amount of allowable
deductible for insurance coverage required herein shall be $25,000.
(iii)
Contractor’s Obligations: Contractor’s indemnity and other obligations shall not be
limited by the foregoing insurance requirements and shall survive the expiration of
this agreement.
(iv)
Verification of Coverage: Contractor shall furnish the County with original
certificates and amendatory endorsements or copies of the applicable policy
language effecting coverage required by this clause. All certificates and
endorsements are to be received and approved by the County before work
commences. However, failure to obtain the required documents prior to the work
beginning shall not waive the Contractor obligation to provide them. The County
reserves the right to require complete, certified copies of all required insurance
policies, including endorsements required by these specifications, at any time.
(v)
Material Breach: Failure of the Contractor to maintain the insurance required by this
agreement, or to comply with any of the requirements of this section, shall
constitute a material breach of the entire agreement.
H. Certificate Holder
Placer County subscribes to a service that monitors insurance certificates for compliance
with the above requirements. The Certificate Holder on insurance certificates and related
documents should read as follows:
County of Placer
c/o EXIGIS LLC
PO Box 4668 ECM #35050
New York, NY 10168-4668
Fax: 888-355-3599
Email: certificates-placer@riskworks.com
Upon initial award of a contract to your firm, Exigis will contact you with further instructions
for providing insurance certificates which meet the terms of the contract. Certificates
which amend or alter the coverage during the term of the contract, including updated
certificates due to policy renewal, should be sent directly to Exigis via fax or email as
indicated above.
12. Compliance with Laws & Policies
All services to be performed by Contractor pursuant to this Agreement shall be performed in
accordance with all applicable federal, state, and local laws, rules, regulations, and ordinances,
including but not limited to:
A. The Americans with Disabilities Act of 1990, as amended
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B. Section 504 of the Rehabilitation Act of 1973, which prohibits discrimination on the basis
of disability in programs and activities receiving any Federal or County financial assistance
C. The Fair Employment and Housing Act
D. All laws regarding payment of prevailing wages, including without limitation, California
Labor Code section 1720, as such laws may be amended or modified.
E. Directives or regulations issued by the California State Department of Industrial Relations
or any other regulatory body of competent jurisdiction.
Contractor shall comply with all applicable County policies, including the “Information Technology
Security Policies” and the “Use of Private Devices and Accounts for County Business and the
Public Records Act Policy.”
In the event of a conflict between the terms of this Agreement and any applicable State, Federal,
County, or municipal law or regulation, the requirements of the applicable law or regulation will
take precedence over the requirements set forth in this Agreement.
13. Nondiscrimination
Contractor shall not unlawfully discriminate against employees, applicants, or clients because of
race, sex, sexual orientation, color, ancestry, religion or religious creed, national origin or ethnic
group identification, mental disability, physical disability, medical condition (including cancer, HIV
and AIDS), age (over 40), marital status, or use of Family and Medical Care Leave and/or
Pregnancy Disability Leave in regard to any position for which the employee or applicant is
qualified.
Contractor shall give written notice of its obligation under this clause to labor organizations with
which it has a collective bargaining or agreement.
Contractor shall include the non-discrimination and compliance provisions of this clause in all
subcontracts to perform work under this agreement.
14. Contract Materials
At the end of this Agreement, or in the event of termination, all finished or unfinished documents,
data, studies, maps, photographs, reports, and other written materials prepared by Contractor or
subcontractors under this Agreement (collectively, “contract materials”) shall become the property
of County and shall be promptly delivered to County. The Contractor shall retain titles, rights, and
interests in any underlying template documents and may make and retain copies of contract
materials.
15. Records; Right to Monitor and Audit
Contractor shall maintain, at all times during the Agreement and for a period of three (3) years
following, complete detailed records of the work performed under this Agreement. County and
state and federal agencies shall have the right to monitor all work performed under this
Agreement to assure that all applicable state and federal regulations are met. County and state
and federal agencies shall have the right to audit all work, records, and procedures related to
this Agreement to determine the extent to which the program is achieving its purposes and
performance goals. County will have the right to review financial and programmatic reports and
will notify Contractor of any potential federal and/or state exception(s) discovered during such
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examination. County will follow-up and ensure that the Contractor takes timely and appropriate
action on all deficiencies.
16. Governing Law; Jurisdiction; Venue
The Parties enter into this Agreement in the County of Placer, California and agree to comply with
all applicable laws and regulations therein. The laws of the State of California shall govern its
interpretation and effect. The parties agree that the proper venue for any dispute related to the
Agreement shall be the Placer County Superior Court.
17. Notices
Any notice, request, demand, or other communication required or authorized under this
Agreement shall be deemed to be properly given when either:
A. Delivered personally to the person below, as of the date of delivery; or
B. Mailed to the physical address listed below by U.S. Mail or similar service, with postage
prepaid and properly addressed, as of the date of postmark.
In the case of County, to:
Name, Title:
Address:
Telephone:
Email:

Ben Bramer, Senior Buyer
2964 Richardson Drive
Auburn, CA 95603
530-889-4257
bbramer@placer.ca.gov

In the case of Contractor, to:
Name, Title:
Address:
Telephone:
Email:

CONTRACTOR CONTACT NAME, TITLE
ADDRESS
000-000-0000
EMAIL

18. Conflicts of Interest
Contractor certifies that it has no current business or financial relationship with any County
employee or official, or other County contract provider that could create a conflict with this
Agreement and will not enter into any such business or financial relationships during the period
of this Agreement. Contractor attests that its employees and the officers of its governing body
shall avoid any actual or potential conflicts of interest, and that no officer or employee who
exercises any functions or responsibilities in connection with this Agreement shall have any legally
prohibited personal financial interest or benefit which either directly or indirectly arises out of this
Agreement. Contractor shall establish safeguards to prohibit employees or officers from using
their positions for a purpose which could result in legally prohibited private gain, or gives the
appearance of being motivated for legally prohibited private gain for themselves or others,
particularly those with whom they have family, business, or other ties. Contractor certifies that no
official or employee of the County, nor any business entity in which an official of the County has
an interest, has been employed or retained to solicit or aid in the procuring of this Agreement. In
addition, Contractor agrees that no such person will be employed in the performance of this
Agreement without immediately notifying the County.
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19. Covenant Against Contingent Fees
The Contractor warrants that he has not employed or retained any company or person, other than
a bona fide employee working for the Contractor, to solicit or secure this agreement, and that he
has not paid or agreed to pay any company or person, other than a bona fide employee, any fee,
commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or
resulting from the award or formation of this agreement. For breach or violation of this warranty,
the County shall have the right to annul this Agreement without liability, or at its discretion to
deduct from the agreement price or consideration, or otherwise recover, the full amount of such
fee, commission, percentage, brokerage fee, gift, or contingent fee.
20. Licenses, Permits
Contractor represents and warrants to County that it has all licenses, permits, qualifications, and
approvals of whatsoever nature which are legally required for Contractor and/or its employees to
practice its/their profession. Contractor represents and warrants to County that Contractor shall,
at its sole cost and expense, keep in effect or obtain at all times during the term of this Agreement,
any licenses, permits, and approvals which are legally required for County and/or its employees
to practice its/their profession at the time the services are performed.
Any agreements to subcontract services under this Agreement will contain this provision.
21. Non-Exclusivity
Nothing herein creates any exclusive arrangement between the Parties. This Agreement does
not restrict County from acquiring similar, equal, or like goods or services from other sources.
22. Counterparts; Electronic Signature
This Agreement may be executed in duplicate counterparts. Each counterpart shall be an original
and both together shall constitute but one and the same document. This Agreement shall not be
deemed executed unless and until at least one counterpart bears the signatures of all parties’
designated signatories.
In addition, this Agreement and future documents relating to this Agreement may be digitally
signed in accordance with California law. Any party to this Agreement may revoke such
agreement to permit electronic signatures at any time in relation to all future documents by
providing notice pursuant to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives
to execute this Agreement as of the day first above stated:
CONTRACTOR NAME (“CONTRACTOR”)*

COUNTY OF PLACER (“COUNTY”)

_____________________________________
Signature

_____________________________________
Brett Wood
Purchasing Manager,
Procurement Services Division

_____________________________________
Print Name
Chair of the Board,
Vice President

President, or

Date: _______________________________

_____________________________________
Signature
_____________________________________
Print Name

Date: ______________________________

Approved as to Form
Office of Placer County Counsel

_____________________________________

Secretary,
Asst. Secretary,
Chief Financial Officer, or
Asst. Treasurer
Date: ______________________________

Date: _______________________________

TASK ORDERS WILL BE NEGOTIATED ON A CASE BY CASE BASIS, BASED ON
THIS MSA AND CONTRACTOR’S PROPOSAL
EXHIBITS:
Exhibit A: Task Order (Task Specific Scope of Services, Related Payment and other applicable forms)
Exhibit B: Fee Schedule
Exhibit C: Facilities, Equipment and Other Obligations of County
Exhibit D: Signatory’s Legal Authority [if necessary]
*If Contractor is a corporation, the Agreement must be signed by two corporate officers, one from each category
above. (See California Corporations Code § 313.) One signature will suffice, if the corporation’s board of directors
has passed a resolution that gives one person authority to sign. In that case, a copy of the most recent resolution
must be attached to this Agreement.
If Contractor is another type of business entity, such as a partnership or limited liability company, the Agreement must
be signed by an officer possessing the legal authority to bind the entity. A copy of a resolution, partnership
agreement, operating agreement, or other evidence of authority must be attached to this Agreement.
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EXHIBIT A
TASK ORDER

Task Specific Scope of Services, Related Payment and other applicable forms
This page is left intentionality blank and will be negotiated on a case-by-case basis, based on
this MSA and Contractor’s proposal

Park Trail and Landscape Development Services

Page 15 of 17

EXHIBIT B
FEE SCHEDULE

This page is left intentionality blank and will be completed upon final award of this MSA, based
on Contractor’s proposed Fee Schedule.
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EXHIBIT C
FACILITIES, EQUIPMENT AND OTHER OBLIGATIONS OF COUNTY
This page is left intentionality blank and will be negotiated on a case-by-case basis, based on
this MSA and Contractor’s proposal
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