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of the City by furnishing its commercially reasonable skill and judgment in the performance of
the Services in accordance with all applicable Legal Requirements.

2.02 Independent Contractor. WIJI shall perform the Services as an independent
contractor and this Agreement is not one of agency by WIJI for the City but one with WJI
engaged independently in the business of providing services such as the Services as an
independent contractor as defined in §856(d)(3) of the Code. Nothing contained in this
Agreement or in the relationship of WJI and the City shall be deemed to constitute a partnership,
joint employer, joint venture or any other relationship between WIJI and the City except as
expressly set forth in this Agreement and WJI's authority to act on behalf of the City is strictly
limited to that expressly delegated in this Agreement. WJI shall have no authority to execute any
contract or agreement for or on behalf of the City. WIJI shall have no right or authority to assume
or create any obligation or liability of the City or to make any representation, covenant,
agreement or warranty, express or whatsoever, on behalf of the City, and WJI shall inform each
party with whom it is dealing that it has no authority to bind the City in any respect or make any
representation binding upon the City. WIJI warrants that it has all requisite licenses and other
approvals required by all Legal Requirements to carry out the Services. To the extent that WJI is
prevented by any Legal Requirement from obtaining all requisite licenses in its own name, WJI
covenants it will effect the Services requiring such licenses through duly licensed agents,
contractors and subcontractors who have all requisite licenses and authority to carry out such
services. WJI shall provide the City with copies of all requisite licenses.

2.03 Compliance with Legal Requirements. WJI shall be responsible for full
compliance with all Legal Requirements in connection with the Services. WIJI shall promptly
give written notice to the City of WJI's receipt of any oral or written notice of an alleged or
actual violation thereof and WJI shall promptly cure any such violation.

2.04 Employees. WII shall provide the employees to be employed by WII in the
performance of the Services. The cost of WII's employees shall be paid solely by WJI and such
cost shall not be reimbursed by the City, all employment arrangements and decisions shall be
solely WJT's concern, and the City shall have no liability with respect thereto. WJI SHALL
INDEMNIFY, DEFEND AND SAVE HARMLESS ALL THE CITY INDEMNITEES FROM
AND AGAINST ALL CLAIMS, LIABILITIES, FINES, SUITS, DEMANDS, COSTS AND
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS' FEES AND
DISBURSEMENTS) OF ANY KIND OR NATURE WHATSOEVER WHICH ARE
CHARGED AGAINST, OR SUFFERED OR INCURRED BY THE CITY INDEMNITEES
ARISING FROM ANY LABOR AND EMPLOYMENT DECISIONS AFFECTING ANY
EMPLOYEE, FORMER EMPLOYEE, OR APPLICANT OF WJI INCLUDING, WITHOUT
LIMITATION, THE ASSIGNMENT, NON-ASSIGNMENT, REPLACEMENT OR
TERMINATION OF ANY WJI OR OTHER EMPLOYEE, FORMER EMPLOYEE OR
APPLICANT OF WIJI, AND INCLUDING, WITHOUT LIMITATION, CLAIMS THAT
ARISE FROM, GROSS NEGLIGENCE, OR INTENTIONAL OR WILLFUL MISCONDUCT
OF ANY OF THE CITY INDEMNITEES, TO THE EXTENT APPLICABLE LEGAL
REQUIREMENTS PERMITS SUCH INDEMNIFICATION.

2.05 Approvals. Notwithstanding anything herein to the contrary, the City expressly
reserves the right to make all monetary decisions with regard to the Project, to approve all actions
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