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DESIGN PROFESSIONAL SERVICES AGREEMENT (SINGLE) 
WITH  

1. PARTIES

This Agreement is made by and between the City of Cupertino, a municipal corporation (“City”), 
and      (“Consultant”), 
a      for 

(“Project”), and is effective on the last date signed below (“Effective Date”). 

2. SERVICES

2.1 Basic Services. Consultant agrees to provide the Basic Services for the Project, which are set 
forth in detail in the Scope of Services, attached here and incorporated as Exhibit A, and as further 
specified in Consultant’s written Proposal as approved by City, except for any provision in the 
Proposal which conflicts or is inconsistent with this Agreement and the Exhibits hereto, or as 
otherwise expressly rejected by City. 

2.2 Additional Services. City may request at any time during the Contract Time that Consultant 
provide additional services for the Project, which are not already encompassed, expressly or implicitly, 
in the Agreement, the Scope of Services, or the Proposal (“Additional Services”). Additional Services 
must be authorized in writing by City and Consultant will not be paid for unauthorized Additional 
Services rendered. Additional Services are subject to all the provisions applicable to Basic Services, 
except and only to the extent otherwise specified by City in writing. 

All references to “Services” in the Agreement include Basic Services and Additional Services, unless 
otherwise stated in writing. The Services may be divided into separate sequential tasks, as further 
specified in this Agreement, the Scope of Services, and Consultant’s Proposal. 

Consultant is solely responsible for its errors and omissions and those of its subconsultants, and must 
promptly correct them at its sole expense. Consultant must take appropriate measures to avoid or 
mitigate any delay, liability, and costs resulting from its errors or omissions. 

3. TIME OF PERFORMANCE

3.1 Term. This Agreement begins on the Effective Date and ends on                                              , 
unless terminated earlier as provided herein (“Contract Time”). The City’s appropriate department 
head or City Manager may extend the Contract Time through a written amendment to this Agreement, 
provided such extension does not include additional contract funds.  Extensions requiring additional 
contract funds are subject to the City’s purchasing policy. 

3.2 Schedule of Performance. All Services must be provided within the times specified in Exhibit 
B, Schedule of Performance, attached and incorporated here. Consultant must promptly notify City of 
any actual or potential delay in providing the Services as scheduled to afford the Parties adequate 
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opportunity to address or mitigate delays. If the Services are divided by tasks, Consultant must begin 
work on each separate task upon receiving City’s Notice to Proceed (“NTP”), and must complete each 
task within the time specified in Exhibit B. 

3.3 Time is of the essence for the performance of all the Services. Consultant must have sufficient 
time, resources, and qualified staff to deliver the Services on time. 

4. COMPENSATION

4.1 Maximum Compensation. City will pay Consultant for satisfactory performance of the Basic 
Services and Additional Services, if approved, a cumulative total amount that will be capped so as not 
to exceed $                                                (“Contract Price”), as specified in Exhibit C, Compensation, 
attached and incorporated here. The Contract Price includes all expenses and reimbursements and will 
remain in place even if Consultant’s actual costs exceed the capped amount. No extra work or payment 
is permitted in excess of the Contract Price. 

4.2 Basic Services.  City will pay Consultant $                                        (“Lump Sum Price”) for 
the complete and satisfactory performance of the Basic Services in accordance with Exhibit C. The 
Lump Sum Price is inclusive of all time and expenses, including, but not limited to, sub-Consultants’ 
costs, materials, supplies, equipment, travel, taxes, overhead, and profit. If the Basic Services are not 
fully completed, Consultant will be compensated a percentage of the Lump Sum Price proportionate to 
the percentage of Basic Services that were completed to City’s reasonable satisfaction. 

4.3       Additional Services. City has the discretion, but not the obligation, to authorize Additional  
Services up to an amount not to exceed $                                            Additional Services provided to 
City’s reasonable satisfaction will be compensated on a lump sum basis or based on time and 
expenses, in accordance will the Hourly Rates and Reimbursable Expenses Schedules included in 
Exhibit C. If paid on an hourly basis, Consultant will be compensated for actual costs only of normal 
business expenses and overhead, with no markup or surcharge (“Reimbursable Expenses”). Consultant 
will not be entitled to reimbursement for copying, printing, faxes, telephone charges, employee 
overtime, or travel to City offices or to the Project site. 

4.4       Invoices and Payments. Monthly invoices must describe the Services completed and the  
Amount due for the preceding month. City will pay Consultant within thirty (30) days following 
receipt of a properly submitted and approved invoice for Services. The invoice must separately itemize 
and provide subtotals for Basic Services and Additional Services, and must state the percentage of 
completion for each task, as specified in Exhibit C. City will notify Consultant in writing of any 
disagreements with the invoice or the stated percentage of completion of tasks. If the disagreement is 
unresolved, City will pay Consultant only for the undisputed portion of the Services. Disputed amounts 
shall be subject to the Dispute Resolution provision of this Agreement. 

a. Time and Expenses. For Additional Services provided on an hourly basis, each invoice
must also include, for each day of Services provided: (i) name and title of each person
providing Services; (ii) a succinct summary of the Services performed by each person;
(iii) the time spent per person, in thirty (30) minute increments; (iv) the hourly billing
rate or Sub- Consultant charge and payment due; and (v) an itemized list with amounts
and explanation for all permitted reimbursable expenses.
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b. Rates and Receipts. All hourly rates and reimbursable expenses must conform to the 

City- approved rates set forth in Exhibit C, which will be in effect for the entire Contract 
Time. Each invoice must attach legible, dated receipts for Reimbursable Expenses. 
 

5. INDEPENDENT CONTRACTOR 
 

5.1 Status. Consultant is an independent Consultant and not an employee, partner, or joint venture 
of the City. Consultant is solely responsible for the means and methods of performing the Services 
and shall exercise full control over the employment, direction, compensation and discharge of all 
persons assisting Consultant in performing the Services. Consultant is not entitled to health benefits, 
worker’s compensation, retirement, or any City benefit. 

 
5.2 Qualifications and Standard of Care. Consultant represents on behalf of itself and its sub-
Consultants that they have the qualifications and skills to perform the Services in a competent and 
professional manner, as exercised by design professionals performing similar services in the San 
Francisco Bay Area. Services may only be performed by qualified and experienced personnel or 
subconsultants who are not employed by City and do not have any contractual relationship with City 
excepting this Agreement. All Services must be performed as specified to City’s reasonable satisfaction. 

 
5.3 Permits and Licenses. Consultant warrants on behalf of itself and any sub-Consultants that 
they are properly licensed, registered, and/or certified to perform the Services, as required by law, and 
that they have procured a valid City Business License, if required by the Cupertino Municipal Code. 

 
5.4 Sub-Consultants. Unless prior written approval from City is obtained, only Consultant’s 
employees and sub-Consultants whose names are included in this Agreement and incorporated 
Exhibits may provide Services under this Agreement. Consultant must require all sub-Consultants to 
furnish proof of insurance for workers’ compensation, commercial liability, auto, and professional 
liability in reasonable conformity to the insurance required of Consultant. The terms and conditions 
of this Agreement shall be binding on all sub-Consultants relative to the portion of their work. 

 
5.5 Tools, Materials, and Equipment. Consultant will supply and shall be responsible for all 
tools, materials, and equipment required to perform the Services under this Agreement. 

 
5.6 Payment of Benefits and Taxes.  Consultant is solely responsible for the payment of 
employment taxes incurred under this Agreement and any similar federal or state taxes.  Consultant 
and any of its employees, agents, and subcontractors shall not have any claim under this Agreement 
or otherwise against City for seniority, vacation time, vacation pay, sick leave, personal time off, 
overtime, health insurance, medical care, hospital care, insurance benefits, social security, 
disability, unemployment, workers compensation or employee benefits of any kind.  Consultant 
shall be solely liable for and obligated to pay directly all applicable taxes, fees, contributions, or 
charges applicable to Consultant’s business including, but not limited to, federal and state income 
taxes.  City shall have no obligation whatsoever to pay or withhold any taxes or benefits on behalf 
of Consultant.  Should any court, arbitrator, or administrative authority, including but not limited to 
the California Public Employees Retirement System (PERS), the Internal Revenue Service or the 
State Employment Development Division, determine that Consultant, or any of its employees, 
agents, or subcontractors, is an employee for any purpose, then Consultant agrees to a reduction in 
amounts payable under this Agreement, or to promptly remint to City any payments due by the City 
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as a result of such determination, so that the City’s total expenses under this Agreement are not 
greater than they would have been had the determination not been made. 

 
5.7 Errors and Omissions. Consultant is solely responsible for its errors and omissions and 
those of its sub-Consultants, and must take prompt measures to avoid, mitigate, and correct them at 
its sole expense. 

6. PROPRIETARY/CONFIDENTIAL INFORMATION 
 

During the Contract Time, Consultant may have access to private or confidential information owned 
or controlled by the City, which may contain proprietary or confidential details, the disclosure of 
which to third parties may be damaging to City. Consultant shall hold in confidence all City 
information and use it only to perform this Agreement. Consultant shall exercise the same standard of 
care to protect City information as a reasonably prudent Consultant would use to protect its own 
proprietary data. 

 
7. OWNERSHIP OF MATERIALS 

 

7.1 Property Rights. Subject to City meeting its payment obligations for the Services, any interest 
(including copyright interests) of Consultant in any product, memoranda, study, report, map, plan, 
drawing, specification, data, record, document, or other information or work, in any medium, prepared 
by Consultant under this Agreement (“Work Product”), will be the exclusive property of the City upon 
completion of the work to be performed hereunder or upon termination of this Agreement, to the 
extent requested by City. In any case, no Work Product shall be shown to a third-party without prior 
written approval by City 

 
7.2 Copyright. To the extent permitted by Title 17 of the U.S. Code, all copyrights to the Work 
Product prepared/created by Consultant and its sub-Consultants and all copyrights in such Work 
Product shall constitute City property. If it is determined under federal law that the Work Product is 
not “works for hire,” Consultant hereby assigns to City all copyrights to the Work Product when and 
as created, and shall require sub-Consultants to do the same. Consultant may retain copyrights to its 
standard details, but hereby grants City a perpetual, non-exclusive license to use such details. 

7.3 Patents and Licenses. Consultant must pay royalties or license fees required for authorized 
use of any third party intellectual property, including but not limited to patented, trademarked, or 
copyrighted intellectual property if incorporated into the Services or Work Product of this Agreement. 

 
7.4 Re-Use of Work Product. Unless prohibited by law and without waiving any rights, City may 
use or modify the Work Product of Consultant and its sub-Consultants to execute or implement any of 
the following, but Consultant shall not be responsible or liable for City’s re-use of Work Product: 

 
(a) For work related to the original Services for which Consultant was hired; 
(b) To complete the original Services with City personnel, agents or other Consultants; 
(c) To make subsequent additions to the original Services; and/or 
(d) For other City projects. 

 
7.5 Deliverables and Format. Electronic and hard copies of the Work Product constitute part of 
the Deliverables required under this Agreement, which shall be provided to City on recycled paper and 
copied on both sides, except for one single-sided original. Large-scale architectural plans and similar 
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items must be in CAD and PDF formats, and unless otherwise specified, other documents must be in 
Microsoft Office applications and PDF formats. 

 
8. RECORDS 

8.1 Consultant must maintain complete, accurate, and detailed accounting records relating to the 
Services and Compensation, in accordance with generally accepted accounting principles and 
procedures. The records must include detailed information about Consultant’s performance, 
benchmarks, and deliverables. The records and supporting documents must be kept separate from 
other files and maintained for a period of four (4) years from the date of City’s final payment. 

 
8.2 Consultant will provide City full access to Consultant’s books and records for review and 
audit, to make transcripts or copies, and to conduct a preliminary examination of all the work, data, 
documents, proceedings, and activities related to this Agreement. If a supplemental examination or 
audit of Consultant’s records discloses non-compliance with appropriate internal financial controls, a 
contract breach, or a failure to act in good faith, City will be entitled to recover from Consultant the 
costs of the supplemental examination. If this is a lump sum fee Agreement, City will be provided 
access to records of reimbursable expenses and the instruments of service/deliverables for review and 
audit. This Section 8 survives the expiration/termination of this Agreement. 

 
9. ASSIGNMENT 

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement, or any interest therein, 
directly or indirectly, by operation of law or otherwise, without prior written consent of City. Any 
attempt to do so will be null and void. Any changes related to the financial control or business nature 
of Consultant as a legal entity will be considered an Assignment subject to City approval, which shall 
not be unreasonably withheld. For purposes of this provision, control means fifty percent (50%) or 
more of the voting power of the business entity. This Agreement binds Consultant, its heirs, successors 
and assignees. 

10. PUBLICITY / SIGNS 

Any publicity generated by Consultant for the project under this Agreement, during the term of this 
Agreement and for one (1) year thereafter, will reference the City’s contributions in making the 
project possible. The words “City of Cupertino” will be displayed in all pieces of publicity, including 
flyers, press releases, posters, brochures, public service announcements, interviews, and newspaper 
articles. No signs may be posted, exhibited, or displayed on or about City property, except signage 
required by law or this Agreement, without prior written approval from the City. 

 
11. INDEMNIFICATION 

11.1 To the fullest extent allowed by law and except for losses caused by the sole or active 
negligence or willful misconduct of City personnel, Consultant agrees to indemnify, defend, and hold 
harmless the City as follows: 

a. Indemnity for Design Professional Liability:  With respect to the performance of 
design professional services by a design professional as defined in California Civil Code Section 
2782.8, to the fullest extent permitted by law, Consultant shall indemnify and hold harmless City, its 
officers, officials, agents, employees, and volunteers (collectively and/or individually “City”) from 
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and against any and all liabilities, claims, damages, losses, costs, or expenses (including, without 
limitation, costs, attorneys’ fees, and expert fees of litigation and alternative dispute resolution) of 
every nature to the extent arising out of, pertaining to, or relating to the negligence, recklessness, or 
willful misconduct of Consultant or any of its officers, employees, servants, agents, or subcontractors 
(collectively and/or individually “Consultant”), in the performance of this Agreement or failure to 
comply with any obligations of the Agreement.  If it is finally determined (through a non-appealable 
judgment or an agreement between City and Consultant) that liability is caused by the comparative 
negligence or willful misconduct of City, then Consultant’s indemnification and hold harmless 
obligation shall not exceed Consultant’s finally determined percentage of liability based upon the 
comparative fault of Consultant. 

Irrespective of any language to the contrary in this Agreement, the Consultant has no duty to provide 
or to immediately pay for an up-front defense of City against unproven claims or allegations, but shall 
reimburse those litigation costs and expenses (including, without limitation, attorneys’ fees, and expert 
fees) incurred by the City to the extent caused by the negligence, recklessness, or willful misconduct 
of Consultant.  In no event shall the cost to defend charged to Consultant exceed Consultant’s 
proportional percentage of fault, except as described in Section 2782.8(a) and (e) of the California 
Civil Code. 

 
b. Claims Involving Intellectual Property. Consultant shall indemnify, defend, and 

hold harmless Indemnitees from and against any claim involving intellectual property, 
infringement, or violation of a United States patent right or copyright, trade secret, trademark, or 
service mark or other proprietary or intellectual property rights, which arises out of, pertains to, or 
relates to Consultant’s negligence, recklessness, or willful misconduct. Such costs and expenses 
will include reasonable attorney fees for legal counsel of City’s choice, expert fees, and all other 
costs and fees of litigation. 

 
c. Claims for Other Liability.  Except as provided in subsections 11.1(a) and (b), to 

the fullest extent permitted by law, Consultant shall hold harmless, defend (with counsel agreed to 
by City), and indemnify City and its officers, officials, agents, employees, and volunteers 
(collectively and/or individually “City”) from and against any and all liability, claim, loss, damage, 
expense, costs (including, without limitation, costs, attorneys’ fees, and expert fees of litigation) of 
every nature arising out of, related to, or in connection with the performance of work hereunder by 
Consultant or any of its officers, employees, servants, agents, or subcontractors, or the failure of 
the same to comply with any of the obligations contained in this Agreement, except such loss or 
damage which was caused by the sole negligence or sole willful misconduct of the City. 

Consultant’s duty to defend applies immediately, whether or not liability is established.  An allegation 
or determination that persons other than Contractor are responsible for the claim does not relieve 
Contractor from its separate and distinct obligation to defend as stated herein. 

 
11.2 Consultant will assist City, at no additional cost, in the defense of any claim, dispute, or 
lawsuit arising out of this Agreement. Consultant’s duties herein are not limited to or subject to the 
Contract Price, to Workers’ Compensation claims, or to the Insurance or Bond limits and provisions. 
Nothing in this Agreement shall be construed to give rise to an implied right of indemnity in favor of 
Consultant against any Indemnitee. 
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11.3 Consultant agrees to pay the reasonable costs City may incur in enforcing this provision related 
to Consultant’s indemnification duties, including reasonable attorney fees, fees for legal counsel 
acceptable to City, expert fees, and all other costs and expenses related to a claim or counterclaim, a 
purchase order, another transaction, litigation, or dispute resolution. Without waiving any rights, City 
may deduct money from Consultant’s payments to cover moneys due to City.  
 
11.4 Consultant agrees to obtain executed indemnity agreements with provisions identical to those 
set forth here in this Section 11 from each and every subcontractor, or any other person or entity 
involved by, for, with, or on behalf of Consultant in the performance of this Agreement.  Failure of 
City to monitor compliance with these requirements imposes no additional obligations on City and 
will in no way act as a waiver of any rights hereunder.  
 
11.5 This Section 11 shall survive expiration or termination of this Agreement. 

12. INSURANCE 

On or before the Contract Time commences, Consultant shall furnish City with proof of compliance 
with City Insurance Requirements, attached and incorporated here as Exhibit D. City will not execute 
the Agreement until Consultant has submitted and City has reasonably approved receipt of satisfactory 
certificates of insurance and endorsements evidencing the type, amount, class of operations covered, 
and the effective and expiration dates of coverage. Alternatively, City may terminate this Agreement or 
in its sole discretion purchase insurance at Consultant’s expense and deduct costs from payments to 
Consultant. 

 
13. COMPLIANCE WITH LAWS 

 
13.1 General Laws. Consultant shall comply with all laws and regulations applicable to this 
Agreement. Consultant will promptly notify City of changes in the law or other conditions that may 
affect the Project or Consultant’s ability to perform. Consultant is responsible for verifying the 
employment authorization of employees performing the Services, as required by the Immigration 
Reform and Control Act, or other federal or state law, rule or regulation. 
 
13.2 Labor Laws. Consultant shall comply with all labor laws applicable to this Agreement. If the 
Services include a “public works” component, Consultant must comply with prevailing wage laws 
under Labor Code Section 1720 and other labor laws. To the extent applicable, Consultant must 
comply with City’s Labor Compliance Program and with state labor laws pertaining to working days, 
overtime, payroll records and DIR Registration and Oversight. If the Contract Price is $30,000 or 
more, Consultant must comply with the apprenticeship requirement in Labor Code Section 1777.5. 

13.3 Discrimination Laws. Consultant shall not discriminate on the basis of race, religious creed, 
color, ancestry, national origin, ethnicity, handicap, disability, marital status, pregnancy, age, sex, 
gender, sexual orientation, gender identity, Acquired-Immune Deficiency Syndrome (AIDS), or any 
other protected classification. Consultant shall comply with all anti-discrimination laws, including 
Government Code Section 12900 and 11135, and Labor Code Section. 1735, 1777, and 3077.5. 
Consistent with City policy prohibiting it, Consultant understands that harassment and discrimination 
by Consultant or any of its sub-Consultants toward a job applicant, an employee, a City employee, or 
any other person is strictly prohibited. 
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13.4 Conflicts of Interest. Consultant shall comply with all conflict of interest laws and regulations 
applicable to this Agreement and must avoid any conflict of interest. Consultant warrants that no 
public official, employee, or member of a City board or commission who might have been involved in 
the making of this Agreement, has or will receive a direct or indirect financial interest in this 
Agreement in violation of California Government Code Section 1090 et seq. Consultant may be 
required to file a conflict of interest form if Consultant makes certain governmental decisions or serves 
in a staff capacity, as provided in Section 18700 of Title 2 of the California Code of Regulations and 
other laws. Services may only be performed by persons who are not employed by City and who do not 
have any contractual relationship with City, with the exception of this Agreement. Consultant is 
familiar with and agrees to abide by the City’s rules governing gifts to public officials and employees. 

13.5 Remedies. A violation of this Section 13 constitutes a material breach and may result in City 
suspending payments, requiring reimbursement, or terminating this Agreement. City reserves all its 
rights and remedies under law and this Agreement, including the right to seek indemnification under 
Section 11. Consultant agrees to indemnify, defend, and hold City harmless from and against any loss, 
liability, and expenses arising from noncompliance with this Section. 

 
14. PROJECT COORDINATION 

14.1 City Project Manager. The City’s Project Manager for all purposes under this Agreement will 
be                                                                                       , who shall have the authority to manage this 
Agreement and oversee the progress and performance of the Services. City in its sole discretion may 
substitute another Project Manager at any time and will advise Consultant of the new representative. 

14.2 Consultant Project Manager. Subject to City’s reasonable approval, Consultant’s Project 
Manager for all purposes under this Agreement will be                                                                     , 
who shall be the single representative for Consultant with the authority to manage compliance with this 
Agreement and oversee the progress and performance of the Services. This includes responsibility for 
coordinating and scheduling the Services in accordance with City instructions, service orders, and the 
Schedule of Performance, and providing regular updates to the City’s Project Manager on the Project 
status, progress, and any delays. City written approval is required prior to Consultant substituting a 
new Project Manager, which shall result in no additional costs to City or Project delays. 

 
15. ABANDONMENT OF PROJECT 

City may abandon or postpone the Project with thirty (30) calendar days written notice to Consultant. 
Consultant will be compensated for satisfactory Services performed through the date of abandonment 
and will be given reasonable time to assemble the work and close out the Services. No close out work 
shall be conducted without City reasonable approval of closure costs, which may not exceed ten 
percent (10%) of the total time expended to the date of abandonment. All charges including job 
closure costs will be paid in accordance with the provisions of this Agreement and within thirty (30) 
days of Consultant’s final invoice reasonably approved by the City. 

 
16. TERMINATION 

 

City may terminate this Agreement for cause or without cause at any time, following reasonable 
written notice to Consultant at least thirty (30) calendar days prior to the termination date. Consultant 
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will be paid for satisfactory Services rendered through the date of termination, but final payment will 
not be made until Consultant closes out the Services and delivers all Work Product to City. All 
charges approved by City including job closure costs will be paid within thirty (30) days of 
Consultant’s final invoice. 

17. GOVERNING LAW, VENUE, AND DISPUTE RESOLUTION 
 

This Agreement is governed by the laws of the State of California, excepting any choice of law rules 
which may direct the application of laws of another jurisdiction. Any lawsuits filed related to this 
Agreement must be filed with the Superior Court for the County of Santa Clara, State of California. 
Consultant must comply with the claims filing requirements under the Government Code prior to filing 
a civil action in court against City. The Agreement and obligations of the parties are subject to all valid 
laws, orders, rules, and regulations of the authorities having jurisdiction over this Agreement (or the 
successors of those authorities). If a dispute arises, Consultant must continue to provide the Services 
pending resolution of the dispute. If the Parties elect arbitration, the arbitrator’s award must be 
supported by law and substantial evidence and include detailed written findings of law and fact. 

 
18. ATTORNEY FEES 

If City initiates legal action, files a complaint or cross-complaint, or pursues arbitration, appeal or other 
proceedings to enforce its rights or a judgment in connection with this Agreement, the prevailing party 
will be entitled to reasonable attorney fees and costs. This Section 18 survives the 
expiration/termination of this Agreement. 

 
19. THIRD PARTY BENEFICIARIES 

There are no intended third party beneficiaries of this Agreement. 
 

20. WAIVER 

Neither acceptance of the Services nor payment thereof shall constitute a waiver of any contract 
provision. City’s waiver of any breach shall not be deemed to constitute waiver of another term, 
provision, covenant, or condition or a subsequent breach, whether of the same or a different character 

 
21. ENTIRE AGREEMENT 

 

This Agreement represents the full and complete understanding of the Parties, of every kind or nature, 
and supersedes any and all other agreements and understandings, either oral or written,  
between them. Any modification of this Agreement will be effective only if in writing and signed by 
each Party’s authorized representative. No verbal agreement or implied covenant will be valid to amend 
or abridge this Agreement. If there is any inconsistency between any term, clause, or provision of this 
main Agreement and any term, clause, or provision of the attachments or exhibits thereto, the terms of 
the main Agreement shall prevail and be controlling. 
 

22. INSERTED PROVISIONS 

Each contractual provision or clause that may be required by law is deemed to be included and will be 
inferred in this Agreement. Either party may request an amendment to cure any mistaken insertion or 
omission of a required provision. 
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23. HEADINGS 
 

The headings in this Agreement are for convenience only, are not a part of the Agreement and in no 
way affect, limit, or amplify the terms or provisions of this Agreement. 

 
24. SEVERABILITY/PARTIAL INVALIDITY 

If any term or provision of this Agreement, or their application to a particular situation, is found by the 
court to be void, invalid, illegal or unenforceable, such term or provision shall remain in force and 
effect to the extent allowed by such ruling. All other terms and provisions of this Agreement or their 
application to specific situations shall remain in full force and effect. 

 
25. SURVIVAL 

All provisions which by their nature must continue after the Agreement ends, including without 
limitation those referenced in specific Sections herein, survive this Agreement and shall remain in full 
force and effect. 

26. NOTICES 

All notices, requests, and approvals must be sent to the persons below in writing to the persons 
below, and will be considered effective on the date of personal delivery, the delivery date confirmed 
by a reputable overnight delivery service, on the fifth calendar day after deposit in the United States 
Mail, postage prepaid, registered or certified, or the next business day following electronic 
submission: 

 
To City of Cupertino: 
 
 
Attention:  
 
 
Email:  
 

To Consultant:  
 
 
Attention:  
 
 
Email:  

 

27. VALIDITY OF CONTRACT 

This Agreement is valid and enforceable only if it complies with the contract provisions of Cupertino 
Municipal Code Chapters 3.22 and 3.23, is signed by the City Manager or authorized designee, and is 
approved for form by the City Attorney’s Office. 

 
28. EXECUTION 

The person executing this Agreement on behalf of Consultant represents and warrants that Consultant 
has the right, power, and authority to enter into this Agreement and carry out all actions herein, and 
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that he or she is authorized to execute this Agreement, which constitutes a legally binding obligation of 
Consultant. This Agreement may be executed in counterparts, each one of which is deemed an original 
and all of which, taken together, constitute a single binding instrument. 

IN WITNESS WHEREOF, the parties have caused the Agreement to be executed on the Effective 
Date stated earlier in this Agreement. 

By 

Name 

Title 

Date 

Tax I.D. No.: 

By 

Name 

Title 

Date 

APPROVED AS TO FORM: 

HEATHER M. MINNER 
Cupertino City Attorney 

ATTEST: 

GRACE SCHMIDT 
City Clerk 

CITY OF CUPERTINO
A Municipal Corporation

CONSULTANT
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