
 

PROFESSIONAL SERVICES AGREEMENT 

This Professional Services Agreement (“Agreement”) is dated November 
18, 2025 (“Effective Date”) and is between the City of Manhattan Beach, a 
California municipal corporation (“City”) and Manhattan Beach Chamber of 
Commerce, Inc., a California non-profit corporation (“Consultant”).  City and 
Consultant are sometimes referred to herein as the “Parties”, and individually as a 
“Party”. 

RECITALS 

A. City desires to utilize the services of Consultant as an independent 
contractor to provide business attraction and retention services. 

B. Consultant represents that it is fully qualified to perform such 
services by virtue of its experience and the training, education and expertise of its 
principals and employees. 

C. Comprised of business leaders throughout the South Bay, 
Consultant has special knowledge and experience to promote economic and 
business development, including business attraction and retention programs, for 
the benefit of City.  

D. City has previously contracted with the Consultant for economic and 
business development services. 

E. City and Consultant have mutual interests in enhancing the 
economic growth and vitality of the community in pursuit of the following goals: 

a. To cultivate community involvement, 

b. To encourage business alliances, 

c. To nurture the growth and development of new and existing 
businesses, 

d. To create educational opportunities for community youth, and 

e. To ensure that operation of the Chamber of Commerce is 
performed in the most responsible, cost-effective, and 
efficient manner possible. 

F. City desires to retain Consultant and Consultant desires to serve City 
to perform these services in accordance with the terms and conditions of this 
Agreement. 



 

The Parties therefore agree as follows: 

1. Consultant’s Services. 

A. Scope of Services.  Consultant shall perform the services described 
in the Scope of Services (the “Services”) for economic and business development 
programs, attached as Exhibit A.  City may request, in writing, changes in the 
Scope of Services to be performed.  Any changes to the scope or cost of work 
must be in writing and mutually agreed upon by the Parties. 

B. Party Representatives.  For the purposes of this Agreement, the City 
Representative shall be the City Manager, or such other person designated in 
writing by the City Manager (the “City Representative”).  For the purposes of this 
Agreement, the Consultant Representative shall be Jill Lamkin, President/CEO 
(the “Consultant Representative”).  The Consultant Representative shall directly 
manage Consultant’s Services under this Agreement.  Consultant shall not change 
the Consultant Representative without City’s prior written consent 

C. Time for Performance. Consultant shall commence the Services on 
the Effective Date and shall perform all Services in conformance with the project 
timeline set forth in Exhibit A. 

D. Standard of Performance.  Consultant shall perform all Services 
under this Agreement in accordance with the standard of care generally exercised 
by like professionals under similar circumstances and in a manner reasonably 
satisfactory to City. 

E. Personnel.  Consultant has, or will secure at its own expense, all 
personnel required to perform the Services required under this Agreement.  All of 
the Services required under this Agreement shall be performed by Consultant or 
under its supervision, and all personnel engaged in the work shall be qualified to 
perform such Services. 

F. Compliance with Laws.  Consultant shall comply with all applicable 
federal, state and local laws, ordinances, codes, regulations and requirements. 

G. Permits and Licenses.  Consultant shall obtain and maintain during 
the Agreement term all necessary licenses, permits and certificates required by 
law for the provision of Services under this Agreement, including a business 
license. 

2. Term of Agreement.  The term of this Agreement shall be from the Effective 
Date through June 30, 2026, unless sooner terminated as provided in Section 12 
of this Agreement or extended. 



 

3. Compensation. 

A. Compensation. As full compensation for Consultant’s Services 
satisfactorily provided under this Agreement, City shall pay Consultant the total 
sum of $[Numerical Amount] (the “Maximum Compensation”), as set forth in the 
Approved Fee Schedule attached hereto as Exhibit B. 

B. Expenses.  The amount set forth in paragraph 3.A. above includes 
reimbursement for all expenditures incurred in the performance of this Agreement. 

C. Unauthorized Services and Unanticipated Expenses.  City will not 
pay for any services not specified in the Scope of Services, unless the City Council 
or the City Representative, if applicable, and the Consultant Representative 
authorize such services in writing prior to Consultant’s performance of those 
services or incurrence of additional expenses.  Any additional services authorized 
by the City Council, or (where authorized) the City Manager shall be compensated 
at the rates set forth in Exhibit B, or, if not specified, at a rate mutually agreed to 
by the Parties.  At the request of the Consultant, the City Council may, in writing, 
reimburse Consultant for an unanticipated expense at its actual cost.  City shall 
make payment for additional services and expenses in accordance with Section 4 
of this Agreement. 

4. Method of Payment. 

A. Invoices.  Consultant shall submit to City an invoice, on a quarterly 
basis, for the Services performed pursuant to this Agreement.  Each invoice shall 
itemize the Services rendered during the billing period, hourly rates charged, if 
applicable, and the amount due.  City shall review each invoice and notify 
Consultant in writing within ten Business days of receipt of any disputed invoice 
amounts. 

B. Payment.  City shall pay all undisputed invoice amounts within 30 
calendar days after receipt up to the Maximum Compensation set forth in Section 
3 of this Agreement.  City does not pay interest on past due amounts.  City shall 
not withhold federal payroll, state payroll or other taxes, or other similar deductions, 
from payments made to Consultant. Notwithstanding the preceding sentence, if 
Consultant is a nonresident of California, City will withhold the amount required by 
the Franchise Tax Board pursuant to Revenue and Taxation Code Section 18662 
and applicable regulations. 

C. Audit of Records.  Consultant shall make all records, invoices, time 
cards, cost control sheets and other records maintained by Consultant in 
connection with this Agreement available during Consultant’s regular working 
hours to City for review and audit by City. 



 

5. Independent contractor.  Consultant is, and shall at all times remain as to 
City, a wholly independent contractor.  Consultant shall have no power to incur any 
debt, obligation, or liability on behalf of City.  Neither City nor any of its agents shall 
have control over the conduct of Consultant or any of Consultant’s employees, 
except as set forth in this Agreement.  Consultant shall not, at any time, or in any 
manner, represent that it or any of its officers, agents or employees are in any 
manner employees of City. 

6. Information and Documents. 

A. Consultant covenants that all data, reports, documents, discussion, 
or other information (collectively “Data”) developed or received by Consultant or 
provided for performance of this Agreement are deemed confidential and shall not 
be disclosed or released by Consultant without prior written authorization by City.  
City shall grant such authorization if applicable law requires disclosure.  
Consultant, its officers, employees, agents, or subcontractors shall not without 
written authorization from the City Manager or unless requested in writing by the 
City Attorney, voluntarily provide declarations, letters of support, testimony at 
depositions, response to interrogatories or other information concerning the work 
performed under this Agreement or relating to any project or property located 
within the City.  A response to a subpoena or court order shall not be considered 
“voluntary,” provided Consultant gives City notice of such court order or subpoena. 

B. Consultant shall promptly notify City should Consultant, its officers, 
employees, agents or subcontractors be served with any summons, complaint, 
subpoena, notice of deposition, request for documents, interrogatories, request for 
admissions or other discovery request, court order or subpoena from any party 
regarding this Agreement and the work performed thereunder or with respect to 
any project or property located within the City.  City may, but has no obligation to, 
represent Consultant or be present at any deposition, hearing or similar 
proceeding.  Consultant agrees to cooperate fully with City and to provide City with 
the opportunity to review any response to discovery requests provided by 
Consultant.  However, City’s right to review any such response does not imply or 
mean the right by City to control, direct or rewrite the response. 

C. All Data required to be furnished to City in connection with this 
Agreement shall become City’s property, and City may use all or any portion of the 
Data submitted by Consultant as City deems appropriate.  Upon completion of, or 
in the event of termination or suspension of this Agreement, all original documents, 
designs, drawings, maps, models, computer files containing data generated for the 
Services, surveys, notes, and other documents prepared in the course of providing 
the Services shall become City’s sole property and may be used, reused or 
otherwise disposed of by City without Consultant’s permission.  Consultant may 



 

take and retain copies of the written products as desired, but the written products 
shall not be the subject of a copyright application by Consultant. 

D. Consultant’s covenants under this Section shall survive the 
expiration or termination of this Agreement. 

7. Conflicts of Interest.  Consultant affirms that it presently has no interest 
and shall not have any interest, direct or indirect, which would conflict in any 
manner with the performance of the Services contemplated by this Agreement.  
Consultant and its officers, employees, associates and subcontractors, if any, shall 
comply with all conflict of interest statutes of the State of California applicable to 
Consultant’s Services under this Agreement, including the Political Reform Act 
(Gov. Code § 81000, et seq.) and Government Code Section 1090.  During the 
term of this Agreement, Consultant may perform similar Services for other clients, 
but Consultant and its officers, employees, associates and subcontractors shall 
not, without the City Representative’s prior written approval, perform work for 
another person or entity for whom Consultant is not currently performing work that 
would require Consultant or one of its officers, employees, associates or 
subcontractors to abstain from a decision under this Agreement pursuant to a 
conflict of interest statute.  Consultant shall incorporate a clause substantially 
similar to this Section into any subcontract that Consultant executes in connection 
with the performance of this Agreement. 

8. Indemnification, Hold Harmless, and Duty to Defend. 

A. Indemnities. 

1) To the fullest extent permitted by law, Consultant shall, at its 
sole cost and expense, defend, hold harmless and indemnify City and its elected 
officials, officers, attorneys, agents, employees, designated volunteers, 
successors, assigns and those City agents serving as independent contractors in 
the role of City officials (collectively “Indemnitees”), from and against any and all 
damages, costs, expenses, liabilities, claims, demands, causes of action, 
proceedings, expenses, judgments, penalties, liens, and losses of any nature 
whatsoever, including fees of accountants, attorneys, or other professionals and 
all costs associated therewith and the payment of all consequential damages 
(collectively “Liabilities”), in law or equity, whether actual, alleged or threatened, 
which arise out of, are claimed to arise out of, pertain to, or relate to the acts or 
omissions of Consultant, its officers, agents, servants, employees, subcontractors, 
materialmen, consultants or their officers, agents, servants or employees (or any 
entity or individual that Consultant shall bear the legal liability thereof) in the 
performance of this Agreement, including the Indemnitees’ active or passive 
negligence, except for Liabilities arising from the sole negligence or willful 
misconduct of the Indemnitees as determined by court decision or by the 
agreement of the Parties.  Consultant shall defend the Indemnitees in any action 



 

or actions filed in connection with any Liabilities with counsel of the Indemnitees’ 
choice, and shall pay all costs and expenses, including all attorneys’ fees and 
experts’ costs actually incurred in connection with such defense.  Consultant shall 
reimburse the Indemnitees for any and all legal expenses and costs incurred by 
Indemnitees in connection therewith. 

2) Consultant shall pay all required taxes on amounts paid to 
Consultant under this Agreement, and indemnify and hold City harmless from any 
and all taxes, assessments, penalties, and interest asserted against City by reason 
of the independent contractor relationship created by this Agreement.   

3) Consultant shall fully comply with the workers’ compensation 
law regarding Consultant and Consultant’s employees.  Consultant shall indemnify 
and hold City harmless from any failure of Consultant to comply with applicable 
workers’ compensation laws.   

4) City may offset against the amount of any fees due to 
Consultant under this Agreement any amount due to City from Consultant as a 
result of Consultant’s failure to promptly pay to City any reimbursement or 
indemnification arising under this subparagraph A.2). 

5) Consultant shall obtain executed indemnity agreements with 
provisions identical to those in this Section 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.  If Consultant fails to obtain such indemnity 
obligations, Consultant shall be fully responsible and indemnify, hold harmless and 
defend the Indemnitees from and against any and all Liabilities at law or in equity, 
whether actual, alleged or threatened, which arise out of, are claimed to arise out 
of, pertain to, or relate to the acts or omissions of Consultant’s subcontractor, its 
officers, agents, servants, employees, subcontractors, materialmen, consultants 
or their officers, agents, servants or employees (or any entity or individual that 
Consultant’s subcontractor shall bear the legal liability thereof) in the performance 
of this Agreement, including the Indemnitees’ active or passive negligence, except 
for Liabilities arising from the sole negligence or willful misconduct of the 
Indemnitees as determined by court decision or by the agreement of the Parties. 

B. Workers’ Compensation Acts not Limiting.  Consultant’s 
indemnifications and obligations under this Section, or any other provision of this 
Agreement, shall not be limited by the provisions of any workers’ compensation 
act or similar act.  Consultant expressly waives its statutory immunity under such 
statutes or laws as to City, its officers, agents, employees and volunteers. 

C. Insurance Requirements not Limiting.  City does not, and shall not, 
waive any rights that it may possess against Consultant because of the acceptance 
by City, or the deposit with City, of any insurance policy or certificate required 



 

pursuant to this Agreement.  The indemnities in this Section shall apply regardless 
of whether or not any insurance policies are determined to be applicable to the 
Liabilities, tax, assessment, penalty or interest asserted against City. 

D. Survival of Terms.  Consultant’s indemnifications and obligations 
under this Section shall survive the expiration or termination of this Agreement. 

9. Insurance. 

A. Minimum Scope and Limits of Insurance.  Consultant shall procure 
and at all times during the term of this Agreement carry, maintain, and keep in full 
force and effect, insurance as follows: 

1) Commercial General Liability Insurance with a minimum limit 
of $2,000,000.00 per occurrence for bodily injury, personal injury and property 
damage and a general aggregate limit of $2,000,000.00 per project or location.  If 
Consultant is a limited liability company, the commercial general liability coverage 
shall be amended so that Consultant and its managers, affiliates, employees, 
agents and other persons necessary or incidental to its operation are insureds. 

2) Automobile Liability Insurance for any owned, non-owned or 
hired vehicle used in connection with the performance of this Agreement with a 
combined single limit of $2,000,000.00 per accident for bodily injury and property 
damage.  If Consultant does not use any owned, non-owned or hired vehicles in 
the performance of Services under this Agreement, Consultant shall obtain a non-
owned auto endorsement to the Commercial General Liability policy required 
under subparagraph A.1) of this Section. 

3) Workers’ Compensation Insurance as required by the State of 
California and Employer’s Liability Insurance with a minimum limit of 
$1,000,000.00 per accident for bodily injury or disease.  If Consultant has no 
employees while performing Services under this Agreement, workers’ 
compensation policy is not required, but Consultant shall execute a declaration 
that it has no employees. 

4) Professional Liability/Errors and Omissions Insurance with 
minimum limits of $2,000,000.00 per claim and in aggregate. 

B. Acceptability of Insurers.  The insurance policies required under this 
Section shall be issued by an insurer admitted to write insurance in the State of 
California with a rating of A:VII or better in the latest edition of the A.M. Best 
Insurance Rating Guide.  Self insurance shall not be considered to comply with the 
insurance requirements under this Section. 



 

C. Additional Insured.  The commercial general and automobile liability 
policies shall contain an endorsement naming City and its elected and appointed 
officials, officers, employees, agents and volunteers as additional insureds.  This 
provision shall also apply to any excess/umbrella liability policies. 

D. Primary and Non-Contributing.  The insurance policies required 
under this Section shall apply on a primary non-contributing basis in relation to any 
other insurance or self-insurance available to City.  Any insurance or self-insurance 
maintained by City, its elected and appointed officials, officers, employees, agents 
or volunteers, shall be in excess of Consultant’s insurance and shall not contribute 
with it. 

E. Consultant’s Waiver of Subrogation.  The insurance policies required 
under this Section shall not prohibit Consultant and Consultant’s employees, 
agents or subcontractors from waiving the right of subrogation prior to a loss.  
Consultant hereby waives all rights of subrogation against City. 

F. Deductibles and Self-Insured Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by City.  At City’s option, 
Consultant shall either reduce or eliminate the deductibles or self-insured 
retentions with respect to City, or Consultant shall procure a bond guaranteeing 
payment of losses and expenses. 

G. Cancellations or Modifications to Coverage.  Consultant shall not 
cancel, reduce or otherwise modify the insurance policies required by this Section 
during the term of this Agreement.  The commercial general and automobile liability 
policies required under this Agreement shall be endorsed to state that should the 
issuing insurer cancel the policy before the expiration date, the issuing insurer will 
endeavor to mail 30 days’ prior written notice to City.  If any insurance policy 
required under this Section is canceled or reduced in coverage or limits, Consultant 
shall, within two Business Days of notice from the insurer, phone, fax or notify City 
via certified mail, return receipt requested, of the cancellation of or changes to the 
policy. 

H. City Remedy for Noncompliance.  If Consultant does not maintain 
the policies of insurance required under this Section in full force and effect during 
the term of this Agreement, or in the event any of Consultant’s policies do not 
comply with the requirements under this Section, City may either immediately 
terminate this Agreement or, if insurance is available at a reasonable cost, City 
may, but has no duty to, take out the necessary insurance and pay, at Consultant’s 
expense, the premium thereon.  Consultant shall promptly reimburse City for any 
premium paid by City or City may withhold amounts sufficient to pay the premiums 
from payments due to Consultant. 



 

I. Evidence of Insurance.  Prior to the performance of Services under 
this Agreement, Consultant shall furnish City’s Risk Manager with a certificate or 
certificates of insurance and all original endorsements evidencing and effecting the 
coverages required under this Section.  The endorsements are subject to City’s 
approval. Consultant may provide complete, certified copies of all required 
insurance policies to City.  Consultant shall maintain current endorsements on file 
with City’s Risk Manager.  Consultant shall provide proof to City’s Risk Manager 
that insurance policies expiring during the term of this Agreement have been 
renewed or replaced with other policies providing at least the same coverage.  
Consultant shall furnish such proof at least two weeks prior to the expiration of the 
coverages. 

J. Indemnity Requirements not Limiting.  Procurement of insurance by 
Consultant shall not be construed as a limitation of Consultant’s liability or as full 
performance of Consultant’s duty to indemnify City under Section 8 of this 
Agreement. 

K. Subcontractor Insurance Requirements.  Consultant shall require 
each of its subcontractors that perform Services under this Agreement to maintain 
insurance coverage that meets all of the requirements of this Section. 

10. Mutual Cooperation. 

A. City’s Cooperation.  City shall provide Consultant with all pertinent 
Data, documents and other requested information as is reasonably available for 
Consultant’s proper performance of the Services required under this Agreement. 

B. Consultant’s Cooperation.  In the event any claim or action is brought 
against City relating to Consultant’s performance of Services rendered under this 
Agreement, Consultant shall render any reasonable assistance that City requires. 

11. Records and Inspections.  Consultant shall maintain complete and 
accurate records with respect to time, costs, expenses, receipts, correspondence, 
and other such information required by City that relate to the performance of the 
Services.  All such records shall be maintained in accordance with generally 
accepted accounting principles and shall be clearly identified and readily 
accessible.  Consultant shall provide free access to City, its designees and 
representatives at reasonable times, and shall allow City to examine and audit the 
books and records, to make transcripts therefrom as necessary, and to inspect all 
work, data, documents, proceedings and activities related to this Agreement.  Such 
records, together with supporting documents, shall be maintained for a period of 
three years after receipt of final payment. 

 



 

12. Termination of Agreement. 

A. Right to Terminate.  City may terminate this Agreement at any time, 
at will, for any reason or no reason, after giving written notice to Consultant at least 
five calendar days before the termination is to be effective.  Consultant may 
terminate this Agreement at any time, at will, for any reason or no reason, after 
giving written notice to City at least 60 calendar days before the termination is to 
be effective. 

B. Obligations upon Termination.  Consultant shall cease all work under 
this Agreement on or before the effective date of termination specified in the notice 
of termination.  In the event of City’s termination of this Agreement due to no fault 
or failure of performance by Consultant, City shall pay Consultant based on the 
percentage of work satisfactorily performed up to the effective date of termination.  
In no event shall Consultant be entitled to receive more than the amount that would 
be paid to Consultant for the full performance of the Services required by this 
Agreement.  Consultant shall have no other claim against City by reason of such 
termination, including any claim for compensation. 

13. Force Majeure.  Consultant shall not be liable for any failure to perform its 
obligations under this Agreement if Consultant presents acceptable evidence, in 
City’s sole judgment, that such failure was due to acts of God, embargoes, inability 
to obtain labor or materials or reasonable substitutes for labor or materials, 
governmental restrictions, judicial orders, enemy or hostile governmental action, 
fire or other casualty, or other causes beyond Consultant’s reasonable control and 
not due to any act by Consultant. 

14. Default. 

A. Consultant’s failure to comply with the provisions of this Agreement 
shall constitute a default.  In the event that Consultant is in default for cause under 
the terms of this Agreement, City shall have no obligation or duty to continue 
compensating Consultant for any work performed after the date of default. 

B. In addition to the right to terminate pursuant to Section 12, if the City 
Manager determines that Consultant is in default in the performance of any of the 
terms or conditions of this Agreement, City shall serve Consultant with written 
notice of the default.  Consultant shall have ten calendar days after service upon 
it of the notice in which to cure the default by rendering a satisfactory performance.  
In the event that Consultant fails to cure its default within such period of time, City 
may, notwithstanding any other provision of this Agreement, terminate this 
Agreement without further notice and without prejudice to any other remedy to 
which it may be entitled at law, in equity or under this Agreement. 



 

15. Notices.  Any notice, consent, request, demand, bill, invoice, report or other 
communication required or permitted under this Agreement shall be in writing and 
conclusively deemed effective:  (a) on personal delivery, (b) on confirmed delivery 
by courier service during Consultant’s and City’s regular business hours, or (c) 
three Business Days after deposit in the United States mail, by first class mail, 
postage prepaid, and addressed to the Party to be notified as set forth below: 

If to City: If to Consultant: 

Attn: Patty Matson Attn: Jill Lamkin 
City of Manhattan Beach Manhattan Beach 
1400 Highland Avenue Chamber of Commerce  
Manhattan Beach, California  90266 425 15th Street  
Telephone: 310-802-5057 Manhattan Beach, California, 
90266 
Email:  pmatson@manhattanbeach.gov 

With a courtesy copy to: 

Quinn M. Barrow, City Attorney 
1400 Highland Avenue 
Manhattan Beach, California  90266 
Telephone:  (310) 802-5061 
Email:  qbarrow@rwglaw.com 

16. Non-Discrimination and Equal Employment Opportunity.  In the 
performance of this Agreement, Consultant shall not discriminate against any 
employee, subcontractor or applicant for employment because of race, color, 
religious creed, sex, gender, gender identity, gender expression, marital status, 
national origin, ancestry, age, physical disability, mental disability, medical 
condition, genetic information, sexual orientation or other basis prohibited by law.  
Consultant will take affirmative action to ensure that subcontractors and applicants 
are employed, and that employees are treated during employment, without regard 
to their race, color, religious creed, sex, gender, gender identity, gender 
expression, marital status, national origin, ancestry, age, physical disability, mental 
disability, medical condition, genetic information or sexual orientation. 

17. Prohibition of Assignment and Delegation.  Consultant shall not assign 
any of its rights or delegate any of its duties under this Agreement, either in whole 
or in part, without City’s prior written consent.  City’s consent to an assignment of 
rights under this Agreement shall not release Consultant from any of its obligations 
or alter any of its primary obligations to be performed under this Agreement.  Any 
attempted assignment or delegation in violation of this Section shall be void and of 
no effect and shall entitle City to terminate this Agreement.  As used in this Section, 
“assignment” and “delegation” means any sale, gift, pledge, hypothecation, 



 

encumbrance or other transfer of all or any portion of the rights, obligations, or 
liabilities in or arising from this Agreement to any person or entity, whether by 
operation of law or otherwise, and regardless of the legal form of the transaction 
in which the attempted transfer occurs. 

18. No Third Party Beneficiaries Intended.  This Agreement is made solely 
for the benefit of the Parties to this Agreement and their respective successors and 
assigns, and no other person or entity may have or acquire a right by virtue of this 
Agreement. 

19. Waiver.  No delay or omission to exercise any right, power or remedy 
accruing to City under this Agreement shall impair any right, power or remedy of 
City, nor shall it be construed as a waiver of, or consent to, any breach or default.  
No waiver of any breach, any failure of a condition, or any right or remedy under 
this Agreement shall be (1) effective unless it is in writing and signed by the Party 
making the waiver, (2) deemed to be a waiver of, or consent to, any other breach, 
failure of a condition, or right or remedy, or (3) deemed to constitute a continuing 
waiver unless the writing expressly so states. 

20. Final Payment Acceptance Constitutes Release.  The acceptance by 
Consultant of the final payment made under this Agreement shall operate as and 
be a release of City from all claims and liabilities for compensation to Consultant 
for anything done, furnished or relating to Consultant’s work or services.  
Acceptance of payment shall be any negotiation of City’s check or the failure to 
make a written extra compensation claim within ten calendar days of the receipt of 
that check.  However, approval or payment by City shall not constitute, nor be 
deemed, a release of the responsibility and liability of Consultant, its employees, 
subcontractors and agents for the accuracy and competency of the information 
provided and/or work performed; nor shall such approval or payment be deemed 
to be an assumption of such responsibility or liability by City for any defect or error 
in the work prepared by Consultant, its employees, subcontractors and agents. 

21. Corrections.  In addition to the above indemnification obligations, 
Consultant shall correct, at its expense, all errors in the work which may be 
disclosed during City’s review of Consultant’s report or plans.  Should Consultant 
fail to make such correction in a reasonably timely manner, such correction may 
be made by City, and the cost thereof shall be charged to Consultant.  In addition 
to all other available remedies, City may deduct the cost of such correction from 
any retention amount held by City or may withhold payment otherwise owed 
Consultant under this Agreement up to the amount of the cost of correction. 

22. Non-Appropriation of Funds.  Payments to be made to Consultant by City 
for services performed within the current fiscal year are within the current fiscal 
budget and within an available, unexhausted fund.  In the event that City does not 
appropriate sufficient funds for payment of Consultant’s services beyond the 



 

current fiscal year, this Agreement shall cover payment for Consultant’s services 
only to the conclusion of the last fiscal year in which City appropriates sufficient 
funds and shall automatically terminate at the conclusion of such fiscal year. 

23. Exhibits.  Exhibits A and B constitute a part of this Agreement and are 
incorporated into this Agreement by this reference.  If any inconsistency exists or 
arises between a provision of this Agreement and a provision of any exhibit, or 
between a provision of this Agreement and a provision of Consultant’s proposal, 
the provisions of this Agreement shall control. 

24. Entire Agreement and Modification of Agreement.  This Agreement and 
all exhibits referred to in this Agreement constitute the final, complete and 
exclusive statement of the terms of the agreement between the Parties pertaining 
to the subject matter of this Agreement and supersede all other prior or 
contemporaneous oral or written understandings and agreements of the Parties.  
No Party has been induced to enter into this Agreement by, nor is any Party relying 
on, any representation or warranty except those expressly set forth in this 
Agreement.  This Agreement may not be amended, nor any provision or breach 
hereof waived, except in a writing signed by both Parties. 

25. Headings.  The headings in this Agreement are included solely for 
convenience of reference and shall not affect the interpretation of any provision of 
this Agreement or any of the rights or obligations of the Parties to this Agreement. 

26. Word Usage.  Unless the context clearly requires otherwise, (a) the words 
“shall,” “will” and “agrees” are mandatory and “may” is permissive; (b) “or” is not 
exclusive; and (c) “includes” or “including” are not limiting. 

27. Time of the Essence.  Time is of the essence in respect to all provisions 
of this Agreement that specify a time for performance; provided, however, that the 
foregoing shall not be construed to limit or deprive a Party of the benefits of any 
grace or use period allowed in this Agreement. 

28. Business Days.  “Business days” means days Manhattan Beach City Hall 
is open for business. 

29. Governing Law and Choice of Forum.  This Agreement, and any dispute 
arising from the relationship between the Parties to this Agreement, shall be 
governed by and construed in accordance with the laws of the State of California, 
except that any rule of construction to the effect that ambiguities are to be resolved 
against the drafting party shall not be applied in interpreting this Agreement.  Any 
dispute that arises under or relates to this Agreement (whether contract, tort or 
both) shall be resolved in a superior court with geographic jurisdiction over the City 
of Manhattan Beach. 



 

30. Attorneys’ Fees.  In any litigation or other proceeding by which a Party 
seeks to enforce its rights under this Agreement (whether in contract, tort or both) 
or seeks a declaration of any rights or obligations under this Agreement, the 
prevailing Party shall be entitled to recover all attorneys’ fees, experts’ fees, and 
other costs actually incurred in connection with such litigation or other proceeding, 
in addition to all other relief to which that Party may be entitled. 

31. Severability.  If a court of competent jurisdiction holds any provision of this 
Agreement to be illegal, invalid or unenforceable for any reason, the validity of and 
enforceability of the remaining provisions of this Agreement shall not be affected 
and continue in full force and effect. 

32. Counterparts.  This Agreement may be executed in multiple counterparts, 
all of which shall be deemed an original, and all of which will constitute one and 
the same instrument. 

33. Corporate Authority.  Each person executing this Agreement on behalf of 
his or her Party warrants that he or she is duly authorized to execute this 
Agreement on behalf of that Party and that by such execution, that Party is formally 
bound to the provisions of this Agreement. 

[SIGNATURE PAGE FOLLOWS] 



 

The Parties, through their duly authorized representatives are signing this 
Agreement on the date stated in the introductory clause. 

City: 

City of Manhattan Beach, 
a California municipal corporation 

 

By:   
Name: Talyn Mirzakhanian 
Title: City Manager 
Date: 

ATTEST: 
 

By:   
Name:  Liza Tamura 
Title:  City Clerk 
Date: 

APPROVED AS TO FORM: 
 

By:   
Name:  Quinn M. Barrow 
Title:  City Attorney 
Date:  

APPROVED AS TO FISCAL IMPACT: 
 

By:   
Name: Libby Bretthauer 
Title:  Finance Director 
Date: 

 

Consultant: 

Manhattan Beach Chamber of Commerce, 
Inc., a California non-profit corporation 

 

By:   
Name: Jill Lamkin 
Title: President/CEO 
Date: 

 

By:   
Name: Jessica Vincent 
Title: Board Chair 
Date: 

 

 

 

 



 

EXHIBIT A 
SCOPE OF SERVICES 

 

City shall provide funding to the Manhattan Beach Chamber of Commerce for the period 
of November 18, 2025, through June 30, 2026, for business attraction and retention 
services in an amount not to exceed $85,000. The portfolio of services to be provided by 
the Chamber to the City is set forth below. 
 
The Manhattan Beach Chamber of Commerce strengthens the local economy by 
promoting our community, delivering valuable business education and networking 
opportunities, and serving as the voice of business to government. The Chamber will 
focus its efforts on three specific initiatives: I. Economic Development, Business 
Promotion & Education; II. Visitor Attraction and Experience & Community Welcome; and 
III. Community Enhancement. 
 
I. Economic Development, Business Promotion & Education Program 
 
Description: The Manhattan Beach Chamber of Commerce will collaborate with 

the City to strengthen and diversify the local economy by supporting 
existing businesses, promoting Manhattan Beach as a destination for 
commerce and tourism, and equipping business owners with tools to 
thrive. Through strategic partnerships, educational programs, and 
targeted outreach, the Chamber will serve as a bridge between the 
City and the business community—enhancing business attraction and 
retention while fostering long-term economic vitality. Financial impact 
for City: business attraction, satisfaction and retention (sales tax, 
jobs, housing). 

Economic Development is not a list of activities with only actionable 
deliverables; it is also a function quickly reacting to emerging needs, 
proactively anticipating business consequences and working with the 
City to provide necessary incentives or services to ensure businesses 
succeed.  

Deliverables: Deliverables included for this initiative include, but are not limited 
to: 
• Business Retention & Attraction: Develop and maintain 

initiatives that support existing businesses while promoting 
Manhattan Beach to prospective new businesses. Examples: 
Host monthly online and quarterly in-person business 
engagement meetings; work with all business sectors to assist 
in planning for Business License Tax Code revisions; work with 
Skechers’ new ownership to ensure the Sepulveda corridor 
remains their home; maintain link between City and major 
development projects to ensure timely completion; create 
business resource and welcome package for new businesses.  



 

• Educational Programming: Host workshops, seminars, and 
“Power Hour” events to provide training on marketing, finance, 
technology, and workforce development. 

• Community Promotion: Highlight local businesses through 
coordinated marketing campaigns, digital platforms, and 
community events that drive visibility and customer 
engagement. Celebrate milestones and achievements to foster 
continued goodwill. 

• City Collaboration: Work with Chamber’s City Council Liaison 
to effectively partner with appropriate Department Directors, 
City Manager and City Council on economic development 
initiatives, helping to build a business-friendly environment to 
encourage continued growth and entice new commercial 
enterprises.  

Timeline: • Quarter 1 (July–September): Update all Chamber systems 
and launch aggressive business outreach campaign; host one 
Emerging Professionals event and one event focused on 
communication of Chamber goals; begin weekly communication 
outreach regarding City and business initiatives. Quarter 1 
work plan items completed prior to start of Agreement. 

• Quarter 2 (October–December): Promote local businesses 
during the holiday season through a holiday gift-guide, support 
Local Love campaign and Small Business Saturday. Deliver two 
networking/educational events. Quarter 2 work plan items 
initiated prior to start of Agreement. 

• Quarter 3 (January–March): Continue workshops and begin 
Power Hour events; host Economic Forum in conjunction with 
LAX Coastal Chamber; expand outreach to prospective 
businesses; host Business License Tax Forum in either Quarter 
3 or Quarter 4. 

• Quarter 4 (April–June): Evaluate outcomes with City staff; 
conduct annual business survey; publish impact report; plan 
adjustments for next fiscal year. 

Investment: $44,000 
 
  



 

 
EVENT TIMELINE AND INVESTMENT - Economic Development, Business 

Promotion & Education Program 

Event/Activity  Timing Investment 

City Business License Tax Forum - 
sponsorship 

TBD 2026 $4,000 

State of the City - sponsorship March 2026 $6,000 

Economic Forum: Major Sporting Events - 
sponsorship 

January 2026 $5,000 

Business Recognition $1,000/quarter Q3 & Q4 $2,000 
($1,000/quarter) 

Business Ribbon Cuttings & Anniversaries 
$500/quarter 

Ongoing $1,500 
($500/quarter) 

New Business Welcome $500/quarter Ongoing $1,500 
($500/quarter) 

 Economic Development $2,000/month Ongoing $24,000 
($6,000/quarter) 

TOTAL  $44,000 
 

 

  



 

II. Visitor Attraction & Experience + Community Welcome Program 
 
 
Description: The Chamber will enhance Manhattan Beach’s reputation as a 

premier destination and a welcoming community for new residents by 
focusing on improving materials provided to these groups. By 
promoting visitor experiences and offering relocation resources, the 
Chamber will increase visitor spending, support local businesses, and 
foster long-term community pride. These efforts will position 
Manhattan Beach to maximize economic opportunities from tourism 
and major global events—such as the 2026 FIFA World Cup—while 
strengthening its identity as both a world-class destination and a 
place to call home. Regularly report on visitor analytics as needed. 
Financial impact for City: increased sales tax revenue and TOT; 
continued property tax revenue; and resident satisfaction. 

Deliverables: Deliverables included for this initiative include, but are not limited 
to: 

• Visitor Analytics: Track and report visitor activity and 
spending to inform City and business strategies. 

• Destination Guide & Map: Produce and distribute updated 
guide and map featuring local attractions, tourism-related 
businesses, transportation and parking information, and unique 
community highlights. Targeted distribution at hotels and other 
locations based on placer.ai data.  

• Relocation Guide: Produce and distribute publication focused 
on those moving to Manhattan Beach (driving property taxes 
and sales tax revenue). Promote business related to moving to 
and living in Manhattan Beach. Distribute through schools and 
realtors. 

• Digital Resources: Expand ManhattanBeachExperience.com 
to include relocation guide, lodging, shopping, and dining 
options, and a comprehensive events calendar. Provide 
marketing opportunity for local business inclusion. 

• Social Media Marketing: Develop paid monthly campaigns to 
promote community events and encourage tourism 
engagement.  

• MB Merchandise: Work with City to explore and potentially 
enter into an agreement for the Chamber to curate, manage 
and sell Manhattan Beach–branded merchandise for visitors 
and residents through Chamber & 
ExperienceManhattanBeach.com websites and Chamber 
office.  

• Resident Welcome: Create new resident welcome package 
with materials related to living in Manhattan Beach, including 
some type of MB Merch and business promotions. 

• Visitors Center: The Chamber office currently serves as an 
ad hoc visitor and relocation assistance office, connecting 



 

newcomers and businesses to local resources. 16,000 people 
visit our building annually. The space could potentially be 
made more conducive to this purpose in the future. 

• Major Event Promotion: Collaborate with the City on 
marketing tied to signature events and international tourism 
opportunities (e.g., World Cup 2026). 

• Transportation Collaboration: Partner with the City and 
regional organizations on mobility initiatives, including shuttles, 
parking, and transit options. 

Timeline: • Quarter 1 (July–September): Preparatory work: begin contract 
negotiation for Destination Guide and begin redesign of visitor 
website. Quarter 1 work plan items completed prior to start 
of Agreement. 

• Quarter 2 (October–December): Design, sales & production 
for Destination Guide and map to distribute prior to 
spring/summer travel & World Cup. Expand visitor social 
media presence; begin World Cup engagement planning. 
Quarter 2 work plan items initiated prior to start of 
Agreement. 

• Quarter 3 (January–March): Launch MB Merch on website; 
roll out new resident welcome packages; distribute Destination 
Guides and maps to hotels and other high-traffic areas based 
on Placer.ai; conduct targeted concierge events; implement 
promotions tied to City events. 

• Quarter 4 (April–June): Develop and distribute Relocation 
Guide; evaluate outcomes with City staff; refine marketing 
plan; prepare for summer tourism and major event promotion. 

Investment: $31,000 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

EVENT TIMELINE AND INVESTMENT 

Event/Activity  Timing Investment 

Visitor Analytics (half the subscription cost) Annual $8,000 

New Resident Welcome Package ($1000/quarter) Jan-June 2026 $2,000 

Manhattan Beach Logo Merchandise Inventory 
(Welcome Packages) 

Annual $3,000 

Relocation Guide  April-June 2026 $2,000 

Social Marketing $1,000/mo Ongoing – June 
2026   

$8,000 

Destination Guide  Annual $5,000 

Visitor Map  Annual $3,000 

TOTAL  $31,000 
 
  



 

III. Community Enhancement 
 
 
Description: The Chamber will deliver programs and events that enrich the 

Manhattan Beach community, support diverse populations, and 
promote long-term civic and economic vitality. By fostering 
entrepreneurship among youth, highlighting the work of nonprofits, 
and connecting families with valuable resources, the Chamber will 
strengthen community engagement while creating opportunities for 
local businesses and organizations to thrive. 

Deliverables: Deliverables included for this initiative include, but are not limited 
to: 

• Young Entrepreneurs Academy (YEA!): Operate a 24-week 
program that empowers local students to create, launch, and 
pitch real businesses. 

• Non-Profit November: Showcase and celebrate Manhattan 
Beach–based nonprofits, connecting them with residents, 
donors, and volunteers in advance of Giving Tuesday. 

• Community Fair/Expo: Based on interest, the Chamber will 
host one of these events/quarter. Topics could include Health 
& Wellness, or Families & Education, or Financial Planning, 
etc. 

• Internship & Summer Job Preparation Program: Chamber 
will host a workshop to teach high school and college students 
how to write resumes, apply for jobs, and prepare for 
interviews. 

Timeline: • Quarter 1 (July–September): Recruit and prepare students 
for YEA!, begin planning Non-Profit Expo and Internship/Job 
Prep Workshop. Quarter 1 work plan items completed prior 
to start of Agreement. 

• Quarter 2 (October–December): Execute Non-Profit 
November; continue YEA! programming. Quarter 2 work plan 
items initiated prior to start of Agreement. 

• Quarter 3 (January–March): Host Pre-School Fair; continue 
YEA! programming; conduct Summer Job & Internship 
Workshop; prepare Youth Job Fair with local businesses. 

• Quarter 4 (April–June): Conclude YEA! with student pitch 
event; hold Youth Job Fair; evaluate program outcomes and 
prepare next year’s slate. 

Investment: $10,000 
 
  



 

 
EVENT TIMELINE AND INVESTMENT 

Event/Activity  Timing Investment 

Young Entrepreneurs Academy (YEA!) 
Investor Panel 

October 2025-May 
2026 

$4,000 

Community Fairs/Expos (quarterly) Q2-Q4 $3,000 

Internships & Summer Job Preparation 
Program 

April 2026 $3,000 

TOTAL $10,000 
  



 

 

EXHIBIT B 
INVESTMENT SCHEDULE 

 

City Investments in the Chamber shall be governed by the schedule below, contingent 
upon the satisfaction of the City Manager that Chamber is meeting its ongoing obligations, 
including semi-annual reporting of aforementioned metrics on events, membership, etc. 

 Payment Date Amount 
Investment Installment #1 November 30, 2025  

Investment Installment #2 March 31, 2026  

Investment Installment #3 June 30, 2026  

TOTAL: TBD* 
 

 *Final installment amounts and total to be added after City Council direction is provided.  

 

 

 


	1. Consultant’s Services.
	A. Scope of Services.  Consultant shall perform the services described in the Scope of Services (the “Services”) for economic and business development programs, attached as Exhibit A.  City may request, in writing, changes in the Scope of Services to ...
	B. Party Representatives.  For the purposes of this Agreement, the City Representative shall be the City Manager, or such other person designated in writing by the City Manager (the “City Representative”).  For the purposes of this Agreement, the Cons...
	C. Time for Performance. Consultant shall commence the Services on the Effective Date and shall perform all Services in conformance with the project timeline set forth in Exhibit A.
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	F. Compliance with Laws.  Consultant shall comply with all applicable federal, state and local laws, ordinances, codes, regulations and requirements.
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	B. Expenses.  The amount set forth in paragraph 3.A. above includes reimbursement for all expenditures incurred in the performance of this Agreement.
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	B. Payment.  City shall pay all undisputed invoice amounts within 30 calendar days after receipt up to the Maximum Compensation set forth in Section 3 of this Agreement.  City does not pay interest on past due amounts.  City shall not withhold federal...
	C. Audit of Records.  Consultant shall make all records, invoices, time cards, cost control sheets and other records maintained by Consultant in connection with this Agreement available during Consultant’s regular working hours to City for review and ...

	5. Independent contractor.  Consultant is, and shall at all times remain as to City, a wholly independent contractor.  Consultant shall have no power to incur any debt, obligation, or liability on behalf of City.  Neither City nor any of its agents sh...
	6. Information and Documents.
	A. Consultant covenants that all data, reports, documents, discussion, or other information (collectively “Data”) developed or received by Consultant or provided for performance of this Agreement are deemed confidential and shall not be disclosed or r...
	B. Consultant shall promptly notify City should Consultant, its officers, employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of deposition, request for documents, interrogatories, request for admissions or othe...
	C. All Data required to be furnished to City in connection with this Agreement shall become City’s property, and City may use all or any portion of the Data submitted by Consultant as City deems appropriate.  Upon completion of, or in the event of ter...
	D. Consultant’s covenants under this Section shall survive the expiration or termination of this Agreement.

	7. Conflicts of Interest.  Consultant affirms that it presently has no interest and shall not have any interest, direct or indirect, which would conflict in any manner with the performance of the Services contemplated by this Agreement.  Consultant an...
	8. Indemnification, Hold Harmless, and Duty to Defend.
	A. Indemnities.
	1) To the fullest extent permitted by law, Consultant shall, at its sole cost and expense, defend, hold harmless and indemnify City and its elected officials, officers, attorneys, agents, employees, designated volunteers, successors, assigns and those...
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	C. Insurance Requirements not Limiting.  City does not, and shall not, waive any rights that it may possess against Consultant because of the acceptance by City, or the deposit with City, of any insurance policy or certificate required pursuant to thi...
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	4) Professional Liability/Errors and Omissions Insurance with minimum limits of $2,000,000.00 per claim and in aggregate.
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	E. Consultant’s Waiver of Subrogation.  The insurance policies required under this Section shall not prohibit Consultant and Consultant’s employees, agents or subcontractors from waiving the right of subrogation prior to a loss.  Consultant hereby wai...
	F. Deductibles and Self-Insured Retentions.  Any deductibles or self-insured retentions must be declared to and approved by City.  At City’s option, Consultant shall either reduce or eliminate the deductibles or self-insured retentions with respect to...
	G. Cancellations or Modifications to Coverage.  Consultant shall not cancel, reduce or otherwise modify the insurance policies required by this Section during the term of this Agreement.  The commercial general and automobile liability policies requir...
	H. City Remedy for Noncompliance.  If Consultant does not maintain the policies of insurance required under this Section in full force and effect during the term of this Agreement, or in the event any of Consultant’s policies do not comply with the re...
	I. Evidence of Insurance.  Prior to the performance of Services under this Agreement, Consultant shall furnish City’s Risk Manager with a certificate or certificates of insurance and all original endorsements evidencing and effecting the coverages req...
	J. Indemnity Requirements not Limiting.  Procurement of insurance by Consultant shall not be construed as a limitation of Consultant’s liability or as full performance of Consultant’s duty to indemnify City under Section 8 of this Agreement.
	K. Subcontractor Insurance Requirements.  Consultant shall require each of its subcontractors that perform Services under this Agreement to maintain insurance coverage that meets all of the requirements of this Section.

	10. Mutual Cooperation.
	A. City’s Cooperation.  City shall provide Consultant with all pertinent Data, documents and other requested information as is reasonably available for Consultant’s proper performance of the Services required under this Agreement.
	B. Consultant’s Cooperation.  In the event any claim or action is brought against City relating to Consultant’s performance of Services rendered under this Agreement, Consultant shall render any reasonable assistance that City requires.

	11. Records and Inspections.  Consultant shall maintain complete and accurate records with respect to time, costs, expenses, receipts, correspondence, and other such information required by City that relate to the performance of the Services.  All suc...
	12. Termination of Agreement.
	A. Right to Terminate.  City may terminate this Agreement at any time, at will, for any reason or no reason, after giving written notice to Consultant at least five calendar days before the termination is to be effective.  Consultant may terminate thi...
	B. Obligations upon Termination.  Consultant shall cease all work under this Agreement on or before the effective date of termination specified in the notice of termination.  In the event of City’s termination of this Agreement due to no fault or fail...

	13. Force Majeure.  Consultant shall not be liable for any failure to perform its obligations under this Agreement if Consultant presents acceptable evidence, in City’s sole judgment, that such failure was due to acts of God, embargoes, inability to o...
	14. Default.
	A. Consultant’s failure to comply with the provisions of this Agreement shall constitute a default.  In the event that Consultant is in default for cause under the terms of this Agreement, City shall have no obligation or duty to continue compensating...
	B. In addition to the right to terminate pursuant to Section 12, if the City Manager determines that Consultant is in default in the performance of any of the terms or conditions of this Agreement, City shall serve Consultant with written notice of th...

	15. Notices.  Any notice, consent, request, demand, bill, invoice, report or other communication required or permitted under this Agreement shall be in writing and conclusively deemed effective:  (a) on personal delivery, (b) on confirmed delivery by ...
	16. Non-Discrimination and Equal Employment Opportunity.  In the performance of this Agreement, Consultant shall not discriminate against any employee, subcontractor or applicant for employment because of race, color, religious creed, sex, gender, gen...
	17. Prohibition of Assignment and Delegation.  Consultant shall not assign any of its rights or delegate any of its duties under this Agreement, either in whole or in part, without City’s prior written consent.  City’s consent to an assignment of righ...
	18. No Third Party Beneficiaries Intended.  This Agreement is made solely for the benefit of the Parties to this Agreement and their respective successors and assigns, and no other person or entity may have or acquire a right by virtue of this Agreement.
	19. Waiver.  No delay or omission to exercise any right, power or remedy accruing to City under this Agreement shall impair any right, power or remedy of City, nor shall it be construed as a waiver of, or consent to, any breach or default.  No waiver ...
	20. Final Payment Acceptance Constitutes Release.  The acceptance by Consultant of the final payment made under this Agreement shall operate as and be a release of City from all claims and liabilities for compensation to Consultant for anything done, ...
	21. Corrections.  In addition to the above indemnification obligations, Consultant shall correct, at its expense, all errors in the work which may be disclosed during City’s review of Consultant’s report or plans.  Should Consultant fail to make such ...
	22. Non-Appropriation of Funds.  Payments to be made to Consultant by City for services performed within the current fiscal year are within the current fiscal budget and within an available, unexhausted fund.  In the event that City does not appropria...
	23. Exhibits.  Exhibits A and B constitute a part of this Agreement and are incorporated into this Agreement by this reference.  If any inconsistency exists or arises between a provision of this Agreement and a provision of any exhibit, or between a p...
	24. Entire Agreement and Modification of Agreement.  This Agreement and all exhibits referred to in this Agreement constitute the final, complete and exclusive statement of the terms of the agreement between the Parties pertaining to the subject matte...
	25. Headings.  The headings in this Agreement are included solely for convenience of reference and shall not affect the interpretation of any provision of this Agreement or any of the rights or obligations of the Parties to this Agreement.
	26. Word Usage.  Unless the context clearly requires otherwise, (a) the words “shall,” “will” and “agrees” are mandatory and “may” is permissive; (b) “or” is not exclusive; and (c) “includes” or “including” are not limiting.
	27. Time of the Essence.  Time is of the essence in respect to all provisions of this Agreement that specify a time for performance; provided, however, that the foregoing shall not be construed to limit or deprive a Party of the benefits of any grace ...
	28. Business Days.  “Business days” means days Manhattan Beach City Hall is open for business.
	29. Governing Law and Choice of Forum.  This Agreement, and any dispute arising from the relationship between the Parties to this Agreement, shall be governed by and construed in accordance with the laws of the State of California, except that any rul...
	30. Attorneys’ Fees.  In any litigation or other proceeding by which a Party seeks to enforce its rights under this Agreement (whether in contract, tort or both) or seeks a declaration of any rights or obligations under this Agreement, the prevailing ...
	31. Severability.  If a court of competent jurisdiction holds any provision of this Agreement to be illegal, invalid or unenforceable for any reason, the validity of and enforceability of the remaining provisions of this Agreement shall not be affecte...
	32. Counterparts.  This Agreement may be executed in multiple counterparts, all of which shall be deemed an original, and all of which will constitute one and the same instrument.
	33. Corporate Authority.  Each person executing this Agreement on behalf of his or her Party warrants that he or she is duly authorized to execute this Agreement on behalf of that Party and that by such execution, that Party is formally bound to the p...

