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CITY OF SUISUN CITY  

CONTRACT SERVICES AGREEMENT FOR 

       

THIS CONTRACT SERVICES AGREEMENT (herein “Agreement”) is made and entered 
into this    day of    , 20__, by and between the CITY OF  
  , a     herein (“City”) and       
(herein “Contractor”). 

NOW, THEREFORE, the parties hereto agree as follows:  

1. SERVICES OF CONTRACTOR 

1.1 Scope of Services.  In compliance with all of the terms and conditions of 
this Agreement, the Contractor shall perform the work or services set forth in the “Scope of 
Services” attached hereto as Exhibit “A” and incorporated herein by reference.  Contractor 
warrants that all work and services shall be performed in professional and satisfactory manner.   

1.2 Compliance With Law.  All work and services rendered hereunder shall 
be provide in accordance with all ordinances, resolutions, statutes, rules, and regulations of the 
City and any Federal, State or local governmental agency of competent jurisdiction. 

1.3 Licenses, Permits, Fees and Assessments.  Contractor shall obtain at its 
sole cost and expense such licenses, permits, and approvals as may be required by law for the 
performance of the services required by the Agreement.   

2. COMPENSATION 

2.1 Contract Sum.  For the services rendered pursuant to this Agreement, 
Contractor shall be compensated in accordance with the “Schedule of Compensation” attached 
hereto as Exhibit “B” and incorporated herein by this reference, but not exceeding the maximum 
contract amount of ______________________________________ Dollars  ($___________) 
(“Contract Sum”). 

2.2 Method of Payment.  Provided that Contractor is not in default under the 
terms of this Agreement, Contractor shall be paid ____________________________________. 

3. COORDINATION OF WORK 

3.1 Representative of Contractor.  _________________________________ 
is hereby designated as being the principal and representative of Contractor authorized to act in its 
behalf with respect to the work and services specified herein and make all decisions in connection 
therewith. 
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3.2 Contract Officer.  ____________________________________is hereby 
designated as being the representative the City authorized to act in its behalf with respect to the 
work and services specified herein and make all decisions in connection therewith (“Contract 
Officer”).  The City Manager of City shall have the right o designate another Contract Officer by 
providing written notice to Contractor. 

3.3 Prohibition Against Subcontracting or Assignment.  Contractor shall not 
contract with any entity to perform in whole or in part the work or services required hereunder 
without the express written approval of the City.  Neither this Agreement nor any interest herein 
may be assigned or transferred, voluntarily or by operation of law, without the prior written 
approval of City.  Any such prohibited assignment or transfer shall be void. 

3.4 Independent Contractor.  Neither the /city nor any of its employees shall 
have any control over the manner, mode or means by which Contractor, its agents or employees, 
perform the services required herein, except as otherwise set forth.  Contractor shall perform all 
services required herein as an independent contractor consistent with that role.  Contractor shall 
not at any time or in any manner represent that it or nay of its agent or employees are agents or 
employees of City. 

4. INSURANCE AND INDEMNIFICATION 
Insurance.  The Contractor shall procure and maintain, at its sole cost and expense, in a 

form and content satisfactory to City, during the entire term of this Agreement including any 
extension thereof, the following policies of insurance which shall cover all elected and appointed 
officers, employees and agents of City: 

(a) General Liability Insurance (Occurrence Form CG0001 or equivalent).  A 
policy of comprehensive general liability insurance written on a per occurrence basis for bodily 
injury, personal injury and property damage.  The policy of insurance shall be in an amount not 
less than $1,000,000.00 per occurrence or if a general aggregate limit is used,  then the general 
aggregate limit shall be twice the occurrence limit.    

(b) Worker’s Compensation Insurance.  A policy of worker’s compensation 
insurance in such amount as will fully comply with the laws of the State of California and which 
shall indemnify, insure and provide legal defense for the Contractor against any loss, claim or 
damage arising from any injuries or occupational diseases occurring to any worker employed by 
or any persons retained by the Contractor in the course of carrying out the work or services 
contemplated in this Agreement. 

(c) Automotive Insurance (Form CA 0001 (Ed 1/87) including “any auto” and 
endorsement CA 0025 or equivalent).  A policy of comprehensive automobile liability insurance 
written on a per occurrence for bodily injury and property damage in an amount not less than 
$1,000,000.  Said policy shall include coverage for owned, non-owned, leased, hired cars and any 
automobile. 

 
All of the above policies of insurance shall be primary insurance and shall name the City, 

its elected and appointed officers, employees and agents as additional insureds and any insurance 
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maintained by  City or its officers, employees or agents may apply in excess of, and not contribute 
with Contractor’s insurance.  The insurer is deemed hereof to waive all rights of subrogation and 
contribution it may have against the City, its officers, employees and agents and their respective 
insurers.  Moreover, the insurance policy must specify that where the primary insured does not 
satisfy the self-insured retention, any additional insured may satisfy the self-insured retention.   

All of said policies of insurance shall provide that said insurance may not be amended or 
cancelled by the insurer or any party hereto without providing thirty (30) days prior written notice 
by certified mail return receipt requested to the City.  In the event any of said policies of insurance 
are cancelled, the Contractor shall, prior to the cancellation date, submit new evidence of insurance 
in conformance with Section 5.1 to the Contract Officer.   

No work or services under this Agreement shall commence until the Contractor has 
provided the City with Certificates of Insurance, additional insured endorsement forms or 
appropriate insurance binders evidencing the above insurance coverages and said Certificates of 
Insurance or binders are approved by the City.  City reserves the right to inspect complete, certified 
copies of and endorsements to all required insurance policies at any time.  Any failure to comply 
with the reporting or other provisions of the policies including breaches or warranties shall not 
affect coverage provided to City.   

All certificates shall name the City as additional insured (providing the appropriate 
endorsement) and shall conform to the following “cancellation” notice: 

CANCELLATION: 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE 
CANCELLED BEFORE THE EXPIRATION DATED THEREOF, 
THE ISSUING COMPANY SHALL MAIL THIRTY (30)-DAY 
ADVANCE WRITTEN NOTICE TO CERTIFICATE HOLDER 
NAMED HEREIN. 

[to be initialed] ______________ 
Contractor Initials 

City, its respective elected and appointed officers, directors, officials,  employees, agents 
and volunteers are to be covered as additional insureds as respects:  liability arising out of activities 
Contractor performs; products and completed operations of Contractor; premises owned, occupied 
or used by Contractor; or any automobiles owned, leased, hired or borrowed by Contractor.  The 
coverage shall contain no special limitations on the scope of protection afforded to City, and their 
respective elected and appointed officers, officials, employees or volunteers.  Contractor’s 
insurance shall apply separately to each insured against whom claim is made or suit is brought, 
except with respect to the limits of the insurer’s liability. 

Any deductibles or self-insured retentions must be declared to and approved by City.  At 
the option of City, either the insurer shall reduce or eliminate such deductibles or self-insured 
retentions as respects City or its respective elected or appointed officers, officials, employees and 
volunteers or the Contractor shall procure a bond guaranteeing payment of losses and related 
investigations, claim administration, defense expenses and claims.  The Contractor agrees that the 
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requirement to provide insurance shall not be construed as limiting in any way the extent to which 
the Contractor may be held responsible for the payment of damages to any persons or property 
resulting from the Contractor’s activities or the activities of any person or persons for which the 
Contractor is otherwise responsible nor shall it limit the Contractor’s indemnification liabilities as 
provided in Section 5.3.   

In the event the Contractor subcontracts any portion of the work in compliance with Section 
4.5 of this Agreement, the contract between the Contractor and such subcontractor shall require 
the subcontractor to maintain the same policies of insurance that the Contractor is required to 
maintain pursuant to Section 5.1, and such certificates and endorsements shall be provided to City. 

 
Indemnification.  To the full extent permitted by law, Contractor agrees to indemnify, 

defend and hold harmless the City, its officers, employees and agents (“Indemnified Parties”) 
against, and will hold and save them and each of them harmless from, any and all actions, either 
judicial, administrative, arbitration or regulatory claims, damages to persons or property, losses, 
costs, penalties, obligations, errors, omissions or liabilities whether actual or threatened (herein 
“claims or liabilities”) that may be asserted or claimed by any person, firm or entity arising out of 
or in connection with the negligent performance of the work, operations or activities provided 
herein of Contractor, its officers, employees, agents, subcontractors, or invitees, or any individual 
or entity for which Contractor is legally liable (“indemnitors”), or arising from Contractor’s or 
indemnitors’ reckless or willful misconduct, or arising from Contractor’s or indemnitors’ negligent 
performance of or failure to perform any term, provision, covenant or condition of this Agreement, 
and in connection therewith: 

(a) Contractor will defend any action or actions filed in connection with any of 
said claims or liabilities and will pay all costs and expenses, including legal costs and attorney’s 
fees incurred in connection therewith; 

(b) Contractor will promptly pay any judgment rendered against the City, its 
officers, agents or employees for any such claims or liabilities arising out of or in connection with 
the negligent performance of or failure to perform such work, operations or activities of Contractor 
hereunder; and Contractor agrees to save and hold the City, its officers, agents, and employees 
harmless therefrom; 

(c) In the event the City, its officers, agents or employees is made a party to 
any action or proceeding filed or prosecuted against Contractor for such damages or other claims 
arising out of or in connection with the negligent performance of or failure to perform the work, 
operation or activities of Contractor hereunder, Contractor agrees to pay to the City, its officers, 
agents or employees, any and all costs and expenses incurred by the City, its officers, agents or 
employees in such action or proceeding, including but not limited to, legal costs and attorney’s 
fees. 

Contractor shall incorporate similar indemnity agreements with its subcontractors and if it 
fails to do so Contractor shall be fully responsible to indemnify City hereunder therefore, and 
failure of City to monitor compliance with these provisions shall not be a waiver hereof.  This 
indemnification includes claims or liabilities arising from any negligent or wrongful act, error or 
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omission, or reckless or willful misconduct of Contractor in the performance of professional 
services hereunder.  The provisions of this Section do not apply to claims or liabilities occurring 
as a result of City’s sole negligence or willful acts or omissions, but, to the fullest extent permitted 
by law, shall apply to claims and liabilities resulting in part from City’s negligence, except that 
design professionals’ indemnity hereunder shall be limited to claims and liabilities arising out of 
the negligence, recklessness or willful misconduct of the design professional.  The indemnity 
obligation shall be binding on successors and assigns of Contractor and shall survive termination 
of this Agreement.   

1.2 Sufficiency of Insurer. 

Insurance required by this Agreement shall be satisfactory only if issued by companies 
qualified to do business in California, rated “A” or better in the most recent edition of Best Rating 
Guide, The Key Rating Guide or in the Federal Register, and only if they are of a financial category 
Class VII or better, unless such requirements are waived by the Risk Manager of the City (“Risk 
Manager”) due to unique circumstances.  If this Agreement continues for more than 3 years 
duration, or in the event the risk manager determines that the work or services to be performed 
under this Agreement creates an increased or decreased risk of loss to the City, the Contractor 
agrees that the minimum limits of the insurance policies may be changed accordingly upon receipt 
of written notice from the Risk Manager. 

5. TERM 

5.1 Term.  Unless earlier terminated in accordance with Section 5.2 below, 
this Agreement shall continue in full force and effect until ________________________. 

5.2 Termination Prior to Expiration of Term.  Either party may terminate this 
Agreement at any time, with or without cause, upon thirty (30) days’ written notice to the other 
party.  Upon receipt of the notice of termination, the Contractor shall immediately cease all work 
or services hereunder except as may be specifically approved by the City, Contractor shall be 
entitled to compensation for all services rendered prior to the effectiveness of the notice of 
termination and for such additional services specifically authorized by the Contractor Officer and 
City shall be entitled to reimbursement for any compensation paid in excess of the services 
rendered. 

6. MISCELLANEOUS 

6.1 Covenant Against Discrimination.  Contractor covenants that, by and for 
itself, its heirs, executors, assigns and all persons claiming under or through them, that there shall 
be no discrimination against or segregation of, any person or group of persons on account of race, 
color creed, religion, sex, marital status, national origin, or ancestry in the performance of this 
Agreement.  Contractor shall take affirmative action to ensure that applicants are employed and 
that employees are treated during employment without regard to their race, color creed, religion, 
sex, marital status, national origin, or ancestry. 

6.2 Non-liability of City Officers and Employees.  No officer or employee of 
the City shall be personally liable to the Contractor, or any successor in interest, in the event of 
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any default or breach by the City or for any amount, which may become due to the Contractor or 
to its successor, or for breach of any obligation of the terms of this Agreement.  

6.3 Conflict of Interest.  No officer or employee of the City shall have any 
financial interest, direct or indirect, in this Agreement nor shall any such officer or employee 
participate in any decision relating to the Agreement which effects his financial interest or the 
financial interest of any corporation, partnership or association in which he is, directly or 
indirectly, interested, in violation of any State statute or regulation.  The Contractor warrants that 
it has not paid or given and will not pay or give any third party any money or other consideration 
for obtaining this Agreement. 

6.4 Notice.  Any notice, demand, request, document, consent, approval, or 
communication either party desires or is required to give to the other party or any other shall be in 
writing and either served personally or sent by prepaid, first-class mail, in the case of the City, to 
the City Manager and to the attention of the Contract Officer: 

       
City of Suisun City 
701 Civic Center Blvd. 
Suisun City, CA 94585 
O: 707-421-7340, F: 707-429-3758 
[Insert contact email] 

and in the case of the Contractor, to the person at the address designated on the execution page of 
this Agreement. 

      
[Contractor company] 
[Address] 
[City, State Zip] 
[Contact numbers] 
[Insert contact email] 

6.5 Interpretation.  The terms of this Agreement shall be construed in 
accordance with the meaning of the language used and shall not be construed for or against either 
party by reason of the authorship of this Agreement or any other rule of construction which might 
otherwise apply.  

6.6 Integration; Amendment.  It is understood that there are no oral 
agreements between the parties hereto affecting this Agreement and this Agreement supersedes 
and cancels any and all previous negotiations, arrangements, agreements and understandings, if 
any, between the parties, and none shall be used to interpret this Agreement.  This Agreement may 
be amended at any time by the mutual consent of the parties by an instrument in writing. 

6.7 Severability.  In the event that part of this Agreement shall be declared 
invalid or unenforceable by a valid judgment or decree of a court of competent jurisdiction, such 
invalidity or unenforceability shall not affect any of the remaining portions of this Agreement 
which are hereby declared as severable and shall be interpreted to carry out the intent of the parties 
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hereunder unless the invalid provision is  so material that its invalidity deprives either party of the 
basic benefit of their bargain or renders this Agreement meaningless. 

6.8 Waiver.  No delay or omission in the exercise of any right or remedy by 
non-defaulting party on any default shall impair such right or remedy or be construed as a waiver.  
A party’s consent to or approval of any act by the other party requiring the party’s consent or 
approval shall not be deemed to waive or render unnecessary the other party’s consent to or 
approval of any subsequent act.  Any waiver by either party of any default must be in writing and 
shall not be a waiver of any other default concerning the same or any other provision of this 
Agreement. 

6.9 Attorneys’ Fees.  If either party to this Agreement is required to initiate 
or defend or made a party to any action or proceeding in any way connected with this Agreement, 
the prevailing party in such action or proceeding, in addition to any other relief which any be 
granted, whether legal or equitable, shall be entitled to reasonable attorney’s fees, whether or not 
the matter proceeds to judgment. 

6.10 Corporate Authority.  The persons executing this Agreement on behalf of 
the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly 
authorized to execute and deliver this Agreement on behalf of said party, (iii) by so executing this 
Agreement, such party is formally bound to the provisions of this Agreement, and (iv) the entering 
into this Agreement does not violate any provision of any other Agreement to which said party is 
bound. 

IN WITNESS WHEREOF, the parties have executed and entered into this Agreement as 
of the date first written above.   

CITY 

CITY OF _________, a ___________ 

 
       
CITY MANAGER 

ATTEST 

     
City Clerk 

CONTRACTOR 

INSERT NAME OF CONTRACTOR HERE 

 

 
By:         
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Name 

Its:         

 
By:         

Name 

Its:         

[END OF SIGNATURES] 
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EXHIBIT “A” 

SCOPE OF SERVICES 
 
 
 
 
 



 
EXHIBIT B-1 CONTRACT SVR AGR  

WITH                             
C:\Users\jkearns\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\FCQI7SGI\Contract Services Agreement - short form 
190110.docx 

EXHIBIT “B” 

SCHEDULE OF COMPENSATION 
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EXHIBIT “C” 
 

PROVISIONS REQUIRED FOR PUBLIC WORKS CONTRACTS 
PURSUANT TO CALIFORNIA LABOR CODE SECTION 1720 ET SEQ. 

 
HOURS OF WORK:   

 
A. In accordance with California Labor Code Section 1810, 8 hours of labor in performance 

of the services described in Exhibit A shall constitute a legal day’s work under this 
contract.   

 
B. In accordance with California Labor Code Section 1811, the time of service of any worker 

employed in performance of the services described in Exhibit A is limited to eight hours 
during any one calendar day, and forty hours during any one calendar week, except in 
accordance with California Labor Code Section 1815, which provides that work in excess 
of eight hours during any one calendar day and forty hours during any one calendar week 
is permitted upon compensation for all hours worked in excess of eight hours during any 
one calendar day and forty hours during any one calendar week at not less than one-and-
one-half times the basic rate of pay.   

 
C. The Consultant and its subcontractors shall forfeit as a penalty to the City $25 for each 

worker employed in the performance of the services described in Exhibit A for each 
calendar day during which the worker is required or permitted to work more than 8 hours 
in any one calendar day, or more than 40 hours in any one calendar week, in violation of 
the provisions of California Labor Code Section 1810 and following. 

 
WAGES: 
 

A. In accordance with California Labor Code Section 1773.2, the City has determined the 
general prevailing wages in the locality in which the services described in Exhibit A are 
to be performed for each craft or type of work needed to be as published by the State of 
California Department of Industrial Relations, Division of Labor Statistics and Research, 
a copy of which is on file in the City Public Works Office and shall be made available on 
request.  The Consultant and subcontractors engaged in the performance of the services 
described in Exhibit A shall pay no less than these rates to all persons engaged in 
performance of the services described in Exhibit A. 

 

B. In accordance with Labor Code Section 1775, the Consultant and any 
subcontractors engaged in performance of the services described in Exhibit A shall comply 
Labor Code Section 1775, which establishes a penalty of up to $50 per day for each worker 
engaged in the performance of the services described in Exhibit A that the Consultant or 
any subcontractor pays less than the specified prevailing wage.  The amount of such penalty 
shall be determined by the Labor Commissioner and shall be based on consideration of the 
mistake, inadvertence, or neglect of the Consultant or subcontractor in failing to pay the 
correct rate of prevailing wages, or the previous record of the Consultant or subcontractor 
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in meeting applicable prevailing wage obligations, or the willful failure by the Consultant 
or subcontractor to pay the correct rates of prevailing wages.  A mistake, inadvertence, or 
neglect in failing to pay the correct rate of prevailing wages is not excusable if the 
Consultant or subcontractor had knowledge of their obligations under the California Labor 
Code.  The Consultant or subcontractor shall pay 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.  If a subcontractor worker 
engaged in performance of the services described in Exhibit A is not paid the general 
prevailing per diem wages by the subcontractor, the Consultant is not liable for any 
penalties therefore unless the Consultant had knowledge of that failure or unless the 
Consultant fails to comply with all of the following requirements: 
 

1.   The contract executed between the Consultant and the subcontractor for 
the performance of part of the services described in Exhibit A shall include a copy 
of the provisions of California Labor Code Sections 1771, 1775, 1776, 1777.5, 
1813, and 1815. 

 
2. The Consultant shall monitor payment of the specified general prevailing rate of 

per diem wages by the subcontractor by periodic review of the subcontractor’s 
certified payroll records. 

 
3. Upon becoming aware of a subcontractor’s failure to pay the specified prevailing 

rate of wages, the Consultant shall diligently take corrective action to halt or 
rectify the failure, including, but not limited to, retaining sufficient funds due the 
subcontractor for performance of the services described in Exhibit A. 

 
4.  Prior to making final payment to the subcontractor, the Consultant shall obtain an 

affidavit signed under penalty of perjury from the subcontractor that the 
subcontractor has paid the specified general prevailing rate of per diem wages for 
employees engaged in the performance of the services described in Exhibit A and 
any amounts due pursuant to California Labor Code Section 1813. 

 

C. In accordance with California Labor Code Section 1776, the Consultant and each 
subcontractor engaged in performance of the services described in Exhibit A shall keep 
accurate payroll records showing the name, address, social security number, work, 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 in performance of 
the services described in Exhibit A.  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: 

 
1.  The information contained in the payroll record is true and correct. 
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2. The employer has complied with the requirements of Sections 1771, 1811, 
and 1815 for any work performed by the employer’s employees on the public 
works project. 

 

The payroll records required pursuant to California Labor Code Section 1776 shall be 
certified and shall be available for inspection by the Owner and its authorized 
representatives, the Division of Labor Standards Enforcement, the Division of 
Apprenticeship Standards of the Department of Industrial Relations and shall otherwise 
be available for inspection in accordance with California Labor Code Section 1776. 

 

D. In accordance with California Labor Code Section 1777.5, the Consultant, on 
behalf of the Consultant and any subcontractors engaged in performance of the services 
described in Exhibit A, shall be responsible for ensuring compliance with California Labor 
Code Section 1777.5 governing employment and payment of apprentices on public works 
contracts. 

 
E. In case it becomes necessary for the Consultant or any subcontractor engaged in 

performance of the services described in Exhibit A to employ for the services described 
in Exhibit A any person in a trade or occupation  (except executive, supervisory, 
administrative, clerical, or other non manual workers as such) for which no minimum 
wage rate has been determined by the Director of the Department of Industrial Relations, 
the Contractor shall pay the minimum rate of wages specified therein for the 
classification which most nearly corresponds to services described in Exhibit A to be 
performed by that person. The minimum rate thus furnished shall be applicable as a 
minimum for such trade or occupation from the time of the initial employment of the 
person affected and during the continuance of such employment. 
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	(c) In the event the City, its officers, agents or employees is made a party to any action or proceeding filed or prosecuted against Contractor for such damages or other claims arising out of or in connection with the negligent performance of or failu...
	1.2 Sufficiency of Insurer.

	1. Contractor agrees to indemnify the City, its officers, agents and employees against, and will hold and save them and each of them harmless from, any and all actions, suits, claims, damages to persons or property, losses, costs, penalties, obligatio...
	5. TERM
	5.1 Term.  Unless earlier terminated in accordance with Section 5.2 below, this Agreement shall continue in full force and effect until ________________________.
	5.2 Termination Prior to Expiration of Term.  Either party may terminate this Agreement at any time, with or without cause, upon thirty (30) days’ written notice to the other party.  Upon receipt of the notice of termination, the Contractor shall imme...

	6. MISCELLANEOUS
	6.1 Covenant Against Discrimination.  Contractor covenants that, by and for itself, its heirs, executors, assigns and all persons claiming under or through them, that there shall be no discrimination against or segregation of, any person or group of p...
	6.2 Non-liability of City Officers and Employees.  No officer or employee of the City shall be personally liable to the Contractor, or any successor in interest, in the event of any default or breach by the City or for any amount, which may become due...
	6.3 Conflict of Interest.  No officer or employee of the City shall have any financial interest, direct or indirect, in this Agreement nor shall any such officer or employee participate in any decision relating to the Agreement which effects his finan...
	6.4 Notice.  Any notice, demand, request, document, consent, approval, or communication either party desires or is required to give to the other party or any other shall be in writing and either served personally or sent by prepaid, first-class mail, ...
	and in the case of the Contractor, to the person at the address designated on the execution page of this Agreement.
	6.5 Interpretation.  The terms of this Agreement shall be construed in accordance with the meaning of the language used and shall not be construed for or against either party by reason of the authorship of this Agreement or any other rule of construct...
	6.6 Integration; Amendment.  It is understood that there are no oral agreements between the parties hereto affecting this Agreement and this Agreement supersedes and cancels any and all previous negotiations, arrangements, agreements and understanding...
	6.7 Severability.  In the event that part of this Agreement shall be declared invalid or unenforceable by a valid judgment or decree of a court of competent jurisdiction, such invalidity or unenforceability shall not affect any of the remaining portio...
	6.8 Waiver.  No delay or omission in the exercise of any right or remedy by non-defaulting party on any default shall impair such right or remedy or be construed as a waiver.  A party’s consent to or approval of any act by the other party requiring th...
	6.9 Attorneys’ Fees.  If either party to this Agreement is required to initiate or defend or made a party to any action or proceeding in any way connected with this Agreement, the prevailing party in such action or proceeding, in addition to any other...
	6.10 Corporate Authority.  The persons executing this Agreement on behalf of the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly authorized to execute and deliver this Agreement on behalf of said party, (i...


