' PROFESSIONAL SERVICES AGREEMENT
for the
On-Call Electrical Engineering Désign Services

THIS AGREEMENT is executed this _|  day of . 201 {z, by and betwesen
the CITY OF MONTEREY, a municipal corporation, {hereinafter "City"}, and Cannon
Corporation, (hereinafter "Consultant"), collectively referred to herein as the “parties”.

WHEREAS, the City wishes to engage Corisuitant to perform the services required by this
Agreement; and, '

WHEREAS, Consultant is willing to render such professional services, as hereinafter defined,
on the following terms-and conditions: and

WHEREAS, Consultant represents that it is trained, experienced and competent and holds all
necessary licenses and certifications to perform the services required by this Agreement.

NOW, THEREFORE, in consideration of the terms and conditions herein contained, the parties
hereby covenant and agree as foliows: '

1. SERVICES
A. Scope of Services. Consultant agrees to provide to the City, as the scope of services

(*Scope of Services’) under this Agreement, the following services: on-call electrical
engineering design services, as further describad in the City's Request for Praposals
("RFP") dated May 12, 2016 attached hereto as Exhibit “A’, and Consuitant's Proposal
(*Proposal’} dated June 9, 2016, attached hereto as Exhibit “B". |n case of any conflict
between these documents, it is the express intent of the parties heréto that the order of
precedence and controlling language shall be in the fallowing arder: No. 1 this
Agreement, No. 2 the City’s Request for Proposals (Exhibit ‘A™); No. 3 Consultant's
Proposal (Exhibit “B"), The Scope of Services under this. Agreement shall include, but -
is not limited to, a project desecription, project phases, task descriptions, identification of
key personnel, identification of subconsultants, their key personnel and general
description of services they will perform, as further set forth in this Agreement and
attachments hereto.

B. Amondment of Services. The City may, from time to time, by written notice to
Consultant, make changes to the Scape of Services as defined in Section 1.A above,
and Consultant shall carry out the Services subject to such changes, within the time
limits agreed to by the partiés. The compensation and/or Project Scheduie shall be
increased or decreased by written amendment to this Agreemént ("Amendment’),
signed by the City and Consultant, prior to commencement of any such changes of the
Services, however any change in Scope or increase in compensation beyond the
Scope or compensation limits amaunt approved by the Monterey City Council shall be
authorized and approved in advance by Council. ‘The City shall not be liable to pay
additional compensation to Consultant for any additional services performed without a
priar written Notice to Proceed with these amended services.
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C. Supplemental Services. Consultant shall, if requested in writing by the City, perform
supplemental services at the holirly rates sét forth in the Fee Schedule-attached hereto
as Exhibit "C°. Consultant shall not provide any supplemental services in excess of the
Scope of Services under this Agreement without & prior written Notice to Proceed with
these supplemental services. All other tesms of this Agreement shall apply to any
authorized supplemental services.

2. COMPENSATION

A. Total Fee. The City agrees to pay and Consultant agrees to accept as full and fair
cansideration for the performance of this Agreemént, an hourly fee as set forth in
Consultant's Fee Schedule (Exhibit °C”), in a total annual amount not-to-exceed Five
Hundred Thousand Dollars ($500,000.00). Such campensation shall be considered
the "Maximum Authorized Expenditure” under this Agreement. The Fee Schedule shall
include, but is not Emited to, fees for each phase and task, not-to-exceed total fee,
hourly rates, reimbursable rates and subconsuitant mark-up rates. The payment of any
compensation to Consuitant hereunder shall be contingent upon perférmance of the
terms and conditions of this Agreement to the satisfaction of the City. If the City
determines that the Services set forth in the written invoice have not been performed in
accordance with the temns of this Agreement, the City shall not be responsible for
payment until such time as the Services have been satisfactorily performed.

B. Involcing. Consultant shall submit to the City monthly written invoices to the City's
Project Representative, identified in Section 5 herein. Invoices shall be prepared in a
form satisfactory to the City, describing the services rendered and associated costs for
the period covered by the invoice. The City shall provide invoicing format Upon
request. Except as specifically authorized by the City, Consultant shall not bill the City
for duplicate services performed by more than one person. Consultant's invoices shall
include, but are not limited to, the following information:

i. Proj;e& Title, the City's Purchase Order number (when applicablé) and City's
Project Cade(s) for each project;

i.  Invoice number and date;
iif. IA brief description of services performed for each project phase and/or task;

fv.  The budgeted amount for each phase, task and item, including the total amount,
with the same for approved Amendments, if any:

V. Armiount invoiced to date divided by the agreed tolal compensation, expressed as a
percentage, with the same for approved Amendments, if any; ‘

Vi The amount eamed and invoiced to date for each phase, task and/or item,
incliding the total amount, with thie same for approved Amendments, if any;

vil. The amount. previously invoiced for each phase, task and/or item, including the
total amount; with the same for approved Amendments, if any;
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viil.  The amount due for the period covered by this invoice for each phase, task and/or
item, including the total amount, with the same for approved Amendments, if any;

iX. For time and materials authorizations, the number of hours spent, by whom and
_their hourly rate for each phase, task and/or item, including the total amount:

X The costs incurred, including reéimbursables, for each phase, task andfor item for
the agreed total compensation and -approved Amendments, if any, afong with a
brief description of those costs;

Xi. The total amount due for the périod covered by this invoice, including

subconsultants and vendors of services or goods;

xii.  Gopies of subconsultant invoices, including hourly breakdowns when requested by
City, vendor invoices and reimbursable invoices.

Any such invoices shall be in full accord with any and afl applicable provisions of this
Agreement. Consultant shall submit invoices to the Cily on or before the sixteenth
(18™) day of each month for services performed in the preceding month. The City shall
make payment on each such invoice within thirty (30) days of receipt; provided,

however, that if Consultant submits an invoice which is incorrect, incomplete, or not in
accord with the provisions of this Agreement, the City shall not. be obligated to process
any payment to Consuftant until thirty (30) days after a correct and complying invoice
has been submitted by Consultant. ,

The City shall not be obligated to pay Consultant a greater percentage of the
Maximum. Authorized Expenditure than the actual percentage of services completed as
of the invoice date. :

Consultant agrees to remit and shall be. responsible for all withholding taxes, income
taxes, unemployment insurance deductions, and any other deductions required by
applicable federal, slate or local laws and regulations for Consultant, its employees,
subconsuitants and vendors of services or goods.

C. Adjustment of Fees. The City may Increase or decrease the Maximum Authorized
Expenditure by issuing an Amendment to the Agreement in accordance with Section
1.B “Amendment of Services” above. Should Consultant consider that any request or
instruction from the City’s Project Representative constitutes a change in the scope of .
services, Consuitant shall so advise the City's Project Representative, in writing, within
fourteen (14) catendar days of such request or instruction. Without said written advice
within the time period specified, the City shall not be obligated to make any payment of
additional compensation to Consultant.

D. Hourly Rates. Unless noted elsewhere in this Agreemerit, payment for all authorized
services, including payment for authorized supplemental and on-call, as-needed
services, shall be made by the City to Consultant in accordance with the various rates
as set forth in the Consultant's Fee Schedule (Exhibit °C").

'E_-. Subconsultants and Vendors. Invoices for subconsultants and vendors of services
or goods shail be paid by the City to Consultant in accordance with the various rates as
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set forth in the Consultant's Fee Schedule (Exhibit *C"). All reimbursable experises
shall be considered as included within the Maximum Authorized Expenditure.
Consultant shall be solely responsible for payment to subconsultants and vendors of
services or goods, and the City shall not be responsible or liabie for-any payments to
subconsultants and vendors, either directly or indiractly.

F. Audit and Examination of Accounts:

i

ConsuRtant shall keep and will cause any assignee or subconsultant under this
Agreement to keep accurate books of records and accounts, in accordance with
sound accounting principles, which pertain to services to be perfarmed under this
Agreement.

Any audit-conducted of books of records and accounts shall be in accordance with
generally accepted professional standards and guidelines for auditing.

Consultant hereby agrees 1o disclose and make available any and all information,
reports, books of records or accounts pertaining to this Agreement to the City and
any City of the County of Monterey, the County of Monterey or other federal, state,
regional or governmental agency which provides funding for these Services.

Cansultant shall include the requirements of Section 2F, ‘Auc_li_t and Examination of
Accounts®, in any and all contracts with assignees or subconsultants under this
Agreement. :

All records provided for in this Section are to be maintained and made available
throughout the performance of this Agreéément arid for a period of not less than
four (4) years after full completion of services hereunder, except that any and all
such records which pertain to actual disputes, litigation, appeals or claims shall be
maintained and made available for a period of not less than four {4) years after
final resohition of such disputes, litigation, appeals or claims.

3. AGREEMENT TERM

A
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Jerm. The work under this Agreement shall commence upon the effective date of the
Master Notice to Proceed and shall be for a term of two (2) years, with the option to
extend for an additional two (2) one-year terms Unless sooner terminated or the City
grants an extension of time in writing pursuant to the terms of this Agreement, except
for provisions in this Agreement that shall survive the termination or completion of this
Agreement. Consultant shall perform any supplemental or on-call services as set out
in Section 1.C, “Supplemental and On-Call Services”, in a timely manner or in
accordance with the dgreed upon Project Schedule, completion dates of time periods.

Timely Work. Consultant shall perform all Services in a timely fashion, as set forth
more specifically in Section 3.A, “Term”, and Section 3.C, “Project Schedule”, of this

. Agreement. Failure to perform is hereby deemed a material breach of this Agreement,

and the City may terminate this Agreement with no further Hability hereunder; or may

authorize, in writing, an extension of time to the Agreement.
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Project Schedule If applicable, services shall be completed by Consultant in
accordance with the Project Schedule. The parties may, from time to time, by
Amendment, alter the Project Schedule. Consultant shall provide the Services
pursuant to the Project Schedule or any applicable Project Schedule Amendment. If at
any time Consultant discovers that the Project Schedule cannot be met, Consultant
shall immediately notify the City in writing and provide a revised Project Schedule for
review and consideration by City.

D. Notice to Procesd. Upcn execution of this Agreement by both parties and the receipt
of all documentation required by this Agreement to be provided by Consultant to the
City, the City shall issue a written Notice to Proceed to the Consuitant. The City may,
in its sole discretion, issue subsequent notices from time to time regarding further
partions or phases of the work. Upon receipt of such notices, Consultant shall
diligently proceed with the Services authorized and complete those Services: within the
agreed time period specified in said notice. Consuitant shall nat proceed with any of
the Services unless they have received a Notice to Proceed from the City.

4, CONSULTANT'S EMPLOYEES AND SUBCONSULTANTS

A. Listed Employees and Subconsultants. Consu!tant shall perform the Services using
the Individuals listed in the Key Employees and Subconsuitants List attached hereto as
Exhiblt D'

B. Substitution of Emplovees or Subconsuitants:

i. Consultant shall not substitute any key employee or subconsultant listed in Exhibit
‘D" without the prior written approval of the City, such approval shall not be
withheld unreasonably. The City shall not approve removal or substitution of
employees or subconsultants for the reason that Consultant or its affiliates has
called on such individuals to perform services for another client of the Consultant.

ii. If, at any time, the City reasonably objects to the performance, experience,
qualifications or suitability of any of Consultant'’s employees or subconsultants,
then Consultant shall, on writen request from the City, replace such employee or
subconsuitant. Consultant shall, subject to scheduling and staffing considerations,
make reasonable efforts to replace the individual with an individual of similar
competency and experience.

. Regardless of whether or not the City consents to, or requests a substitution of any
employee or subconsultant of Consultant, the City shail not be liable to pay
additional compensation to Consultant for any replacement or substitution.

Sub-agreements with Subconsultants. Consultant shall incorporate the terms and

conditions of this Agreement into all sub-agreements with subconsuitants in respect of
the Services necessary to preserve all rights of the City under this Agreement.
Consultant shall be fully responsible to the City of all acts and omissions of
subconsultants and of persons employed by any subconsuitant.

D. Not an Agent of the City. Nothing in this Agreement shall be interpreted so as to
render the City the agent, employer, or partner of Consultant, or the employer of
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anyone working for or subcontracted by Consultant, and Consuitant must not do
anything that would result in anyone working for or subcontracted by Consultant being
considered an employee of the City. Consultant is not, and must not claim to be, an
agent of the City.

E. Independent Contractor:

i.  Consuiltant is an independent contractor. This Agresment does not create the
relationship of employer and empioyee, a partnership, or a joint venture. The City
shall not control or direct the details, means, methods or processes by which
Consultant performs theé Services. Consultant is responslble for performance of
the Services and may not delegate or assign any Services to any cother person
except as provided for herein. Consuitant shall be solely liable for the work quality
and conditions of any partners, employees and subconsuitants.

ii. No offer or obligation of permanent employment with the City o particuiar City
department.cf agency is intended in any manner, and Corisultant shall not become
entitied by virtue of this Agreement to receive from the City any form of employee
benefits including but not timited to sick leave, vacation,; retirement benefits,
workers’ compensation coverage, insurance or disability benefits. Consuitant shall
be solely liable for and obiigated to pay directly all applicable taxss, including
federal and state income taxes and social security, arising out of Consuitant’s
performance of Services under this Agreeiient. In connection therewith,
Consultant shall defend, indemnify and hold the City harmless from any and all
liabiiity, which the City may in¢ur because of Consuitant's failure to pay such
taxes.

5. REPRESENTATIVES AND COMMUNICATIONS

A. Clty's Project Representative. The City appoints the individual named below as the
City's Project Representative for the purposes of this Agreement (“City’s Project
Representative’). The City may unilaterally change its project representative upon

notice to Consuitant.
Name: Steve Witry. PE, .
Title: City Engineer

Address: Gty Hall, 580 Pacific St,, Room 7, Monterey, CA 93940
Telephone: (831) 648-3921
Email; wittry@monterey.org

B. Consultant's Project Manager. Consultant appoints the person named below as jts

Project Manager for the purposes of this Agreemenit ("Consultant’s Project Manager”).

Name: Garrett Otto. P.E. _
Title: Asscciate Electrical Engineer
Address; 1050.. Southwood Drive, Sa
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Telephone: (805) 503-4565 L
Emait: GarrettO@CannonCorp.us .

C. Meet and Confer. Consultant agrees to meet and confer with the City's Project
Representative, its agents or employees with regard to Services as set forth hérein as
may be required by the City to insure timely and adequate performance of this
Agreement.

D. Communications and ices. All communications between the City and Consultant
regarding this Agreement, including performance of Services, shall be between the
City's Project Representative and Consultant's Project. Manager. Any notice, report, or
other document that either party may be required or may wish to give to the other must
be in writing, unless otherwise provided for; and shall be deemed to be validiy given to
and receivéd by the addressee, if deflvered personally, on the date of siich personal
delivery, if defivered by email, on the date of transmission, or if by mail, seven (7)
calendar days after posting.

6. INDEMNIFICATION
Consuitant hereby agrees to the following indemnification clause:

To the fullest extent permitted by law (including, without limitation, California Clvil
Code Sections 2782 and 2782.6), Consultant shalf defend (with legal counsel
reasonably acceptable to the City), Indemnify and hoid harmless the City and its
officers, designated agents, departments, offictals, representatives and empioyees
(collectively "Indemnitees") from and against claims, loss, cost, damage, injury

expense and liability (including incldental and consequential damages, court costs,
reasonable attorneys' fees, litigation expenses and fees of expert consuitants or
expert witnesses Incurred in connection therewith and costs of Investigation) to the
extent they arise out of, pertain to, or relate to, the negligence, recklessness, or
willful misconduct of Consuitant (collectively "Liabilities”). Such obligations to
defend, hold harmless and indemnify any Indemnitee shall not apply to the extent
that such Liabliities are caused in part by the negligence or willful misconduct of
such Indemnitee.

Notwithstanding the provisions of the above paragraph, Consultant agrees to
indemnify and hold harmless the City from and against any and all claims, demands,
defense costs, lability, expense, or damages arising out of or in connection with
damage to or loss of any property belonging to Consultant or Constiltant's
employees, subconsultants, reprasentatives, patrons, guests or invitees, if such
claims arise out of, pertain to, or relate to the negligence, recklessness, or willful
‘misconduct of the Consultant.

Consultant further agrees to indemnify the City for damage to or loss of City
property to the proportionate extent they arise out of Consultant's negligent
performance of the work associated with this Agreement or to the proportionate
extent they arise out of any negligent act or omission of Consultant or any of
Consultant's employees, agents, subconsultants, representatives, patrons, guests or
invitees; if such claims arise out of, pertain to, or relate to the negligence,

TOO020-CA {v. 2.4 - 0708/2015)

Agreement #: Ag-5637 - Page 7 of 71




recklessness, or wiliful misconduct of Consuitant, and excepting such damage or
loss arising out of the nagligence of the City.]

7. INSURANCE

Consultant shall submit and maintain in full force all insurance as described herein.

Without altering or limiting Consultant's duty to indemnify, Consultant shall maintain in

effect throughout the term of this Agreement a palicy or policies of insurance with the

following minimum limits of liability:

A. mmerci neral Liability Insurance including but rict limited to premises, personal
injuriés, bodily injuries, property damage, products, and completed operations, with a
combined single limit of not less than $1,000,000 per occumrence and $2,000,000 In the
aggregate,

B. Profgssional Liability Insurance with limits of not less than $1,000,000 per oceurrence
or claim and $2,000,000 in the aggregate. Consultant will either maintain or cause to
be maintained professional liability coverage in fuil force or obtain extended reporting
(tail) coverage (with the same liability limits) for at least three years following the City's
acceptance of the work.

C. Automobile Llability Insurance covering all automébiles, including owned, leased,
non-owned, and hired automobiles, used in providing Services under this Agreement,
with a combined single limit ¢f not less than $1,000,000 per occurrence.

D. Workers' Comipensation insurance. If Consultant employs others in the performance of
this Agreement, Consultant shall maintain Workers' Compensation insurance in
accordance with Cafifornia Labor Code section 3700 and with a minimum of

$1,000,000 per cccurrence.
E. Other Insurance Requirements:

i All insurance required under this Agreement must be written by an insurance
company either:

1. admitted to do business in California with a current A M. Best rating of no less
than A:Vi;
or

2. aninsurance company with a cirrent AM. Best rating of no less than A:VII.

Excepticn may be made for the State Compensation Insurance Fund when not specifically
rated. '

ii.  Each Insurance policy required by this Agreement shall state that coverage shall
not be canceled, except with notice to the City.

fii.  The general liability and auto policies shall:

1. Provide an endorsement naming the City of Monterey, its officers, éfficials,
employees, and volunteers as additicnal insureds. General liability coverage
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can be provided in the form of an endorsement to the Consuftant’s insurance
(at least as broad as iSO Form CG 20 10 11 85 or both CG 20 10 and CG 23
37 forms if later revisions used).

2. Provide that such Consultant's insurance is prlmary as respects the City, its
officers, officials, employees, and volunteers. Any insurance or self-insurance
maintained by the City of Monterey shall be excess to the Consultant's
insurance and shall not contribute with it.

"~ 3. Contain a “Separation of insureds” provision substantially equivalent to that
used in the ISOC form CG 00 01 10 01 or their equivalent.

4. Provide for a waiver of any subrqgati_on rights against the City via an ISO CG
24 01 10 93 or its equivalent.

iv. Prior to the start of work under this Agreement, Consultant shall file certificates of
insurance and endorsements evidencing the coverage required by this Agreement
with the City of Monterey Risk Management Office. Consuitant shall file a new or
amended ceriificate of insurance promptly after any change is made in any

insurance policy which would aker the infarmation on the certificate then on file.

V. Neither the insurance requirements hereunder, nor acceptance or approval of
Consultant’s insurance, nor whether any claims are covered under any insurance,
ghall in any way modify or change Consuitant's obllgattons under the
indemnification clause in this Agreement, which shall continue in full force and
effect. All coverage available to the Consultant as named insured shall also be
available and applicable to the additional insured. Notwathstandlng the insurance
requirements contained herein, Consultant is financially liable for its indemnity
obligations under this Agreement.

vi.  All policies shall be written on-a first dolfar coverage basis or contain a deductible
provision. Any deductibles or seif-insured retentions (“SIR") must be declared to
and approved by the City. At the option of the City, either: the instired shall
reduce or eliminate such deductibles or SIR as respects the City, its officers,
officials, employees and volunteers; or Consultant shall provide a financial
guarantee ‘satisfactory to the City guaranteeing payment of losses and related
investigations, claim administration, and defense expenses. In no event shall any
SIR or insurance policy contain language, whether added by endorsement or
contained in the policy conditions, that prohibits satisfaction of any self-insured
provision or requirement by anyone other than the named insured, or by any
means including other insurance, or which is intended to defeat the intent or
protection of an additional insured.

vii. City reserves the right to modify these requirements, incliiding limits, based on the
nature of the risk, prior expenence insurer, coverage, or other special
circumstances.

viil.  Consultant shall require and verify that all subconsultants and subcontractors

maintain insurance meeting all the requirements stated herein.
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8. PERFORMANCE STANDARDS

A. Consultant acknowledges and agrees that Consultant and Consultant's agents,
employees, and subconsultants performing Services under this Agreement are
specially trained, experienced, competent have the degree of specialized expertise
contemplated within California Government Code Section 37103, and further, are
apprepriately licensed to perform the work and deliver the Services required under this
Agreement.

B. Consuitant, its agents, empldyees, and subconsultants shall perform all Services in a
safe and skillful manner consistent with the standards of care, diligence and skill
ordinarily exercised by professional consultants in similar fields in accordance with
sound professional practices, and all work prodtict.of Consultant shall comply with all

- gpplicable laws, rules, regulations, ordinances and codes. Consultant also

acknowledges and agrees that it is famifiar with all laws that may affect its performance
of this Agréement and shall advise City of any changes in any laws that may affect
Consultant’s performance of this Agreement. All Services performed under this
Agreement thal are required by law to be performed or supervised by licensed
persennel shall be performied in accordance with such licensing requirements.

C. Consultant shall fumish, at its own expense, all materials, equipment and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in
this Agreement. Consuftant shalk not use the City premises, property (including
equipment, instruments, or supplies) or personnel for any purpcse cther than In the
performance of its obligations under this Agreement:

D. Consultant agrees to perform all work under this. Agreement to the satisfaction of City
and as specified herein. The City's Project Répresentative or his or her-designee shall
perform evaluation of the work.. If the quality of work is not satisfactory, City in its
discretion may meet with Consultant to review the quality of work and resolve the
matters of concem, and may require Consultant to repeat the work at no additional fee
until it is satisfactory.

9. CITY INFORMATION AND RESOURCES

A. Available Information. The. City shall make -available to Consultant all relevant
information, plans, maps, reports, specifications, staridards and pertinent data which is
in the hands of the City and is required by Consultant to perform the Services.
Consultant shall be entitled to rely upon theé accuracy and completeness of such
information and data furnished by the City, except where it is stated otherwise or
unreasonable.

B. City Resources. The City acknowiedges that Consultant’s ability to provide the

Services in gccordance with this Agreement may be dependent on the City providing
available information and resources in a prompt and timely manner as reasonably
required by Consultant. To the extent that the City fails to provide City resources,
Consultant shall not be liable for any resulting defay in the Services or failure to meet
the Project Schedule, but in no event shall such delay or failure to provide City
resources constitute a breach of this Agreement by the City, nor shall Consuitarit be
entitled to extra compensation for same,
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C. Obligations of Consultant. No reviews, approvals, or inspections carried out or
supplied by the Gity shall derogate from the duties and obligations of Consultant, and
all responsibility related to performance of the Services shall be and remain with
Consuitant. :

10. OWNERSHIP AND USE OF MATERIALS

A. Ownership of the Materlals. All data, studies, reports, calculations, field notes,
sketches, designs, drawings, plans, specifications, cost estimates, manuals,
correspondence, agendas, minutes, notes, audio-visual materials, photographs,
models, software data, computer software (if purchased on the City's behalf) and other
documents or products produced by Consultant under this Agreement (collectively, “the
Materiais™) are and shall remain the property of the City even though Consultant or
another party may have physical possession of them or a portion thereof. Consultant
hereby waives, in favor of the City, any moral rights Consuitant, its employges,
subconsultants, vendors, successors or assignees may have in the Materials.
Consultant agrees that all copyrights, which arise from creation of the work or Services
pursuant to this. Agreement, shall be vested in the City and waives and relinquishes all
claims to copyright or inteilectual property rights in favor of the City.

B. No Patent or Copyright Infringement. Consultant guarantees that in its creation of
the Materials prodiced under this Agreement, no federal or state patent or copyright

laws were Violated. Consultant covenants that it will defend, indemnify-and hold City
harmless from any clalm or legal action brought against the City for alleged
infringement of any patent or copyright related to City's Use of Materials produced by
Consuitant and its employees, agents and subconsultants under this Agreement.

C. Delivery and Use of the Materials. All Materials shall be transferred and delivered by
Consuitant to the City without further compensation following the expiratian or soconer
termination of this Agreement, provided that the City may, at any time prior to the
expiration or earlier termination of this Agreement; give written notice to Consultant
requesting delivery by Consultant to the City of all or any part of the Materials in which
event Consultant shall forthwith comply with such request. The Materials created
electronically must be submitted in a format and medium acceptable to the City. The
Materials may be used by the City in any manner for the intended purpese or as part of
its operations associated with the Materials.

D. Survival of Ownership and Use Provisions. It is understood and agreed that the

provisions contained in Section 10, Ownership and Use of Materials, shall survive the
expiration or eartier termination of this Agreement, and that this Section i$ severable for
such purpese.

E. Additional Coples. If the City requires additional copies of reports, or any other
material that Consultant is required to fumish as part of the Services under this
Agreement, Consultant shall provide such additional copies, and the City shall
compensate Consultant for the actual costs related to the production of such copies by
Consultant.

11. CONFIDENTIALITY
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A. No Disclosure. Consuitant shall keep confidential and shall not disclose, publish or
release any information, data, of confidential information of the City to any person other
than representatives of the City duly designated for that purpose in writing by the Gity.
Consuitant shall not use for Consuitant's own purposes, or for any purpose other than
those of the Cily, any information, data, or confidential information Consultant may
acquire as a result of the performance of the Services under this Agreemeri.
Consultant shall promptly transmit to the City any and al! requests for disclosure of any

such confidential information or records. The obligations urider this Section shall

survive the expiration or earfier termination of this Agreement.

B. California Public Records Act. Consultant acknowledges that the City is subject to
the Califomia Public Records Act (Govemment Code Section 6250 et seq.), known as
the “PRA”, and agrees to any disclosure of information by the City as required by iaw.
Consuitant further acknowledges that it may have access to personal information as
defined under the PRA, and Consuitant shall not use any such perscnal information for
any purposes other than for the performance of Services under this Agreement without:
the advance written approval of the City. \

All Scopes of Services and related documents received shall be public records, with
the exception of those elements which are identified by the consuitant as business
trade secrets and are plainly marked “Trade Secret”, “Confidential” or *Proprietary”. If
disclosure is required under the PRA or otherwise by law, the City shall not be liable or
responsible for thie. disclosure of any such records and the consuitant shall indemnify,
defend, and Hold the City harmless for-any such disclosure.

12. CONFLICT OF INTEREST

Consultant is required to file a Form 700 in compliance with the City's Conflict of Interest
Code (Resolution No. 12-173 C.8. and any amendment thereof) unless-a written
determination by the City Manager is made modifying or efiminating said requirement, or

uniess otherwise exempted by law.
In addition, Consuitant, Consuitant's employees, and subconsultants agree as follows:

A. That they shall conduct their duties related to this Agreement with impartiality, and
shall, if they exercise discretionary authority over others in the course of those duties,
disqualify themselves from dealing with anyone with whom a relationship between
them could bring the impartiality of Consultant or its empioyees into question; :

B. Shall not influence, seek to influence, or otherwise take part in a decision of the City
knowing that the decision may further their private interests;

C. Shall not accept any commissioh, discount, allowance, payment, gift, or ather benefit
connected, directly or indirectly, with the performance of Services related to this
Agreement, that causes, or would appear to cause, -a conflict of interest;

D. Shall have no financial interest in the business of a third parly that causes, or would
appear to cause, a confiict of interest in connection with the performance of the
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Services related to this Agreement, and if such financial interest is acquired during the
term of this Agreement, Consultant shall promptly deciare it to the City, and;

E. Shall not, during the term of this Agreement, perform a setvice for, or provide advice to,
any person, firm, or corporation, which gives rise to a conflict of interest between the
obligations of Consultant under this Agreement and the abligations of Consultant to
such other person, firm or corporation.

13. DISPUTE RESOLUTION

A. Dispute Resolution Procedures. The parties shall make reasonable efforts to
promplly resclvé any dispute, claim, or controversy arising out of or related to an
Agreement ("Disputé”) using the Dispute Resolution Procedures set forth in this
Section. .

B. Negotiations. First, the City's Project Representative and Consultant's Project
Manager shall make reascnable efforts tc resclve any Dispute by amicable
negotiations and shall provide frank, candid, and timely disclostre of all relevant facts,
information, and documents to facilitate negotiations. Should these negotiations be -
unsuccessful in resolving the Dispute, the matter shall be promptly referred to the
City's Deputy City Manager of Plans and Public Werks or designee, and the

- Consultant's Principal, who shall meet and confer, in good faith, to resclive the Dispute.
to mutual satisfaction of the parties.

C. Mediation. If all or any portion of a Dispute cannot be rescived by good faith
negotiations as set forth above. within thirty (30) days of the date that the matter was
referred to the Deputy City Manager of Plans and Public Works pursuant to subsection
B above, either party may, by notice to the other party, sibmit the Dispute for formal
mediation to @ mediator selected mutually by the parties from the Monteray Superior
Court's Court-Directed Mediator Panel list. The duration of any such mediation shall
not exceed 2 hours Uniess otherwise agreed to by the parties. The cost of the
miediation {including fees of mediators) shall be borne equally by the parties, and each
party shall bear its own costs of participating in mediation. The mediation shall take
place within the City of Monterey.

D. Leqal Action/Claimg. Consultant may not bring legal action against the City to
resolve a Dispute. as set forth herein until it has exhausted its administrative remedies
as set forth in subsections B and C above. All claims by Consultant against the City for
money Or damages must comply with the Government Claims Act (California
Government Code Sections 810-998.6) and, If applicable, Monterey City Code Section
1-8.2 regarding claims against the City not otherwise governed by the Government
Claims Act.

14. TERMINATION OF AGREEMENT

A. Termination for Cause or Default. The City reserves the right to immediately
terminate this Agreement, in whole or in part, if Consultant or any subconsultant
defaults or fails to deliver the Services in accordance with the terms and conditions of
this Agreement. Such termination shall be in writing, shali set forth the effective date of
termination, shall not result in any penalty or other charges to the City, and may be
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issued without any prior notice. Without limitation, Consultant is in default of its
obligations contairied in this Agreement if Consultant, or any subconsuitant:

L Fails to perform the required Services within the ter andior in the manner
provided under this Agreement:

i, Fails to supply sufficient, properly skilled workers or proper workmanship,
products, material, toois and equipment to perform the Services;

ifi. Fails to observe or comply with all laws, crdinances, including all requirements of
governmental or quasi-governmental authorities; including federal, state, and local
government enaciments, bylaws, and other regulations now or, following the date
of this Agreement, in force that pertain to:

iv. Fails to observe or comply with the City's reasonable inétrucﬁons,
v.  Breaches the Conflict of Inferest provisions of this Agreement; or
N vi.  Otherwise violates any provision of this Agreement.

B. Termlpation for.Convenience. The City may, at its option, terminate this Agraement,
in whole or in part, at any time during the Agreement Term for the convénience of the
City. ‘

C. Steps after Termination:

I Upon termination of this Agreement by the City for any reason, the City shall pay
Consultant for satisfactorily performed Services and disbursements incurred by
Consuitant to the date of termination pursuant to this Agreement, less any
amounts necessary to compensate the City for damages or costs incurred by the
City arising from Consultart's default. Termination will be without prejudica to any
other rights or remedies the City may have.

ii. Upon receipt of written natice of termination of this Agreement by the City for any
reason; Consultant shall:

1. Promptly cease all Services, including Services provided by any
subcorisultant, unless otherwise directed by the City; and

2. Deliver to the City all the Materials provided to Consultant or prepared by or
for Consuitant or the City in connection with this Agreement. Such Materials
are to be delivered to the City in completed form; however, notwithstanding
the pravisions of Section 10, Ownership and Use of Materials, hérgin, the City
may condition payment for services rendered o the date of termination upon

Consultant's delivery to the Clty of such Materials.
. In the event.this Agreement is terminated by the City for any reason, the City is

hereby expressly permitted to assume the projects and Services, and to complete
them by any means including, but not limited to, an agreement with another party.
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15, LEGAL ACTION / VENUE

A. Shouid either party to this Agreement bring legal action against the other, the validity,
interpretation and performance of this Agreement shall be controiled by and construed
under the laws of the State of California, excluding California’s choice of law rules.
Venue for any such action relating fo this Agreement shall be in the Monterey County
Superior Court.

B. If any legal action or proceeding, including action for declaratory relief, is brought for
the enforcement of this Agreement or because of an alleged dispute, breach, defauit or
misrepresentation in connection with this Agreement, the prevailing party shall be
entitted to récover reasonable attorneys’ fees, experts’ fees, and cther costs, in
addition to any other relief to which the party may be entitled.

16. MISCELLANEOUS PROVISIONS

A. Non-discrimination. During the performance of this Agreement, Consuitant, and Its
subconsultants, shall not unjawfully discriminate against any person because of race,
religious creed, color, national origin, ancestry, physical disability, mental disability,
medical condition, genetic information, marital status, sex, gender, gender identity,
gender expression, age, sexual orientation, or military and veteran status, either in
Consultant's employment practices or in the furnishing of services to recipients.

B. Acceptance of Services Not a Release. Acceptance by the City of the Services to be
performed under this Agreement does not operate as a release of Consuitant from
professional responsibility for the Services performed,

C. Force Majeurs. Either party shall be absolved from its obligation under this
Agreement when and to the éxterit that performance is delayed or prevented, and in
the City's case, when and to the extent that its need for vehicles, materials, or Services
to be supplied hereunder are reduced or eliminated by any course, except financial, for
reasons beyond its control. Such reasons include, but are not limited to: earthquake,
flood, epidemic, fire, explosion, war, civil disorder, act of God or of the public enemy,
act of federal, state or local government, or delay in transportation to the extent that
they are not caused by the party’s willful or negligent acts or omissions, and to the
extent that they are beyond the party's reasonable control.. :

B. Headings The headings appearing herein shall hot be deemed to govem, limit,
meodify, or in any manner affect the scope, meaning or intent of the provisions of this
Agreement. The headings are for convenience only.

E. Entire Agreement. This Agreement, including the Exhibits attached hereto,
constitutes the entire agreement between the parties hereto with respect to the terms,
conditions, and Services and supersedes any and afl prior proposals, understandings,
communications, representations and agreements, whether oral or-written, relating to
the subject matter thereof pursuant to Section 1B, "Amenidment of Services”. Any
Amendment to this Agreement will be effective only if it is in writing signed by both
parties hereto and shall prevail over any othet provision of this Agreement in the event
of inconsistency between them.
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F. Conflict between Agreement.and Exhibits. In the event of a conflict between a

provision in this Agreement and'a provision in an Exhibit attached to this Agreement,

the provisions in this Agreement shall take precedence.

G. Counterparts. This Agreement may be executed In one or more counterparts, each of
which shall be deemed an original, and may be signed in counterparts, but all of which

together shall constitute. one and the same Agreement.

H. Multiple Coples of-AgEement. Multiple copies of this Agreement may be executed,
but the parties agree that the Agreement on file in the office of the City’s City Clerk Is

the version of the Agreement that shall take precedence should any difference exist
among counterparts of this Agreement. ‘

I Authority. Any individual executing this Agreement on behaif of the City or Consultant
represents and warrants hereby that he or she has the requisite authority to enter.into.
this Agreement on behalf of such party and bind the party to the terms and conditions
of this Agreetrient. :

J.  Severability. If any of the provisions contained in this Agreement are held illegal,
invalid or unenforceable, the enforceability of the remaining provisions shall nét be
impaired thereby. Limitations of liability and indemnities shall survive termination of the
Agreement for any cause. 'If a part of the Agreement is valid, all valid parts that are
séverable from the invalid part remain in effect. if a part of this Agreement is invalid in
one or more of its applications, the pait refhains in effect in all valid applications that
are severable from the invalid applications.

K. Non-exchisive Agreement. This Agreement is non-exclusive and both the City and
Consultant expressly reserve the right to.enter into agreements with other Consuitants
for the same or similar:services, or may have its own employees perform the same or
similar services. ‘

L. Assignment of Interest. The duties under this Agreement shall not be assignable,
delegable, or transferable without the prior written consent of the City. Any such
purported assignment, delegation, or transfer shall constitute a material breach of this
Agreement upon which the City may terminate this Agreemert and be entitled to
damages. '

M. City Buslness Llcense. Prior to receiving a Notice to Proceed from the City,
Coiisuitant shall obtain and maintain a valld City of Monterey Business License for the

duration of the Agreement. Costs associated With the license are the responsibility of
Consultant.

N. Laws Consultant agrees that in the performance of this Agreement it will reasonably
comply with all applicable federal, state and local laws and regulations. This
Agreement shall be governed by and construed in accordance with the laws of the
State of California and the City of Monterey.

0. On-Call Agreements. The amount of work (scope of services) to be requested during
the Agreement term cannot be well defined at the cutset. The Consultant. agrees to
perform the work.cn an on-call basis in such increments and at such times as shall be
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defined in written work requirements to be issued by the City as the need arises. The
Consultant agrees that the offer to perform the work at the various rates as sét forth in
the Consultant’s Fee Schedule (Exhlbit “C") remains in effect for alf work requirements
issued by the City during the Agreement term or until the exhaustion of the Agreement
funding limit, whichever occurs first. No minimum dollar value of work is guaranteed by
the City. :

IN WITNESS WHEREOF, this Agreement is entered into by the parties hereto on the day and
year first-above written in Monterey, California.

CITY OF MONT _ CONSULTANT

ﬂéyor. City Managaws'gnawr—ér < e Ce Ze,
A bed) ey TP T Somuabouer
Printed Name ) PrintsdName®

(it WA A e

Title

Exhibit ‘A"  Request for Proposals

Exhibit “B"  Proposal

Exhibit “C"  Fee Schedule.

Exhibit “D°  Key Employees and Subconsultants
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defined in written work requirements to be issued by the City as the need arises. The
Consultant agrees that the offer to perform the work at the various rates as set forth in
the Consultant’s Fee Schedule (Exhibit “C”) remains in effect for all work requirements
issued by the City during the Agreement term or until the exhaustion of the Agreement
funding limit, whichever occurs first. No minimum dollar value of work is guaranteed by
the City.

IN WITNESS WHEREOF, this Agreement is entered into by the parties hereto on the day and
year first above written in Monterey, California.

CITY OF MONTEREY CONSULTANT

Mayor, City Managé'r', or Designee Signatire

Teff I Spannbeus—
Printed Name Printed Namé

;/&c/)/ %ﬁm/m ff;é//n/ fr‘; :
Title Title

éﬂﬂﬁd/’l (a 2 7'/ 277

Consultant Lega¥Company Name

Exhibit “A” Request for Proposals

Exhibit “B” Proposal

Exhibit “C” Fee Schedule

Exhibit ‘D°  Key Employees and Subconsultants
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‘Exhiblt A

REQUEST FOR PROPOSAL

TO PROVIDE ON-CALL ELECTRICAL ENGINEERING DESIGN
SERVICES

FOR THE CITY OF MONTEREY

May 12, 2016

Approved By:

.
Steve Wittry, PX\*
City Engineer N
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Exhibit A

REQUEST FOR PROPOSAL
TO PROVIDE ELECTRICAL ENGINEERING DESIGN SERVICES
FOR PROJECTS WITHIN THE CITY OF MONTEREY
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REQUEST FOR PROPOSAL
. TO PROVIDE |
ON-CALL ELECTRICAL ENGINEERING DESIGN SERVICES

1. INTRODUCTION

The City of Monterey (City) is seeking comprehensive proposals for professuonal

The scope of work: shaII include, in general electrical englneenng seérvices for the
preparation of pians, specifications, cost estimates; calculations, studies and other
electrical engineering-related work. Projects may be located in the City of Monterey,
Presidio of Monterey, Ord Military Community, Naval Post Graduate School or Camp
Roberts. This solicitation is not intended to create an exclusive service agréement and
multiple contracts may be awarded.

2. F’ROJECT DESCRIPTION

The proposed project will include theé performance of electrical engineering design for
various capital (local, state and/or federal) projects. Task orders wiil be created under a
Master Agreement.. Tasks in general for most projects may involve designs of
upgrades, replacements, and reconfigurations of building electrical, lighting,
communications, data network cabies, fire alarm systems emergency power generation
systems and various other municipal electrical engineering projects. Each task will be.
based upon an agreed upon scope, schedule and fee. An individual work order will be
created under this Master Agreement for the completion of each task order.

3. TERMS OF WORK

A. The City of Monterey's standard Professional Services Agreement.(Agreement),
which includes the City's standard terms and conditions and insurance
requirements applicable to the pérforrhance of this work, attached hereto as
Attachmerit A. _ ‘

B. The term of the Agreement wiil be for an initial two (2) year period and will
inciude options for two (2) annual extensions. The total term of this Agreement
will not exceed four (4) years,

C. The City will ldent:fy tasks and ask the Consultant to prepare a task proposal
which, at minimum, will include: scope of work, not-to-exceed fee and schedule.
A Notice to Proceed will be issued for each task under this Agreement.

D. All drawings, reports, data, computer files, specifications, calculations, and
studies prepared by the consultant shall become the property of the City, with all
rights of ownership including reproduction of the same.

4. THE CITY WILL NOT EXPECT THE CONSULTANT TO:

A. Reproduce and distribute plans and specifications for bidding purposes
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Provide construction testing or construction inspections services.

B.

C. Obtain permits from other governmental orgarnizations; however, the City may
request the Consultant to assist in the preparation of any needed documentation.

D. Prepare environmental documents.

5. SCOPE OF WORK

Basic services shall be to perform various electrical engineering tasks typical of a

municipal agency.

Selected firms will be expected to perform a minimum of the following tasks either within

their own forces or by the use of sub-consultants. The exact scope of each project will

be defined as the projects are.submitted to the consultant for design cost estimation.

Tasks may include, but are not limited to the following:

A. Evaluation, recommendation and design of retrofits to existing electrical systems
or new systems within the City (buildings, streets and parks) including any
required electrical load calculation or title 24 energy documentation.

B. Preparation of appropriate technical project plans and specifications to be
included as part of the public bid process.

C. Preparation of construction cost estimates.

D. Provide construction support.services.

E. Coordination of activities with PG&E (applications, agreements, etc).

6. MINIMUM PROPOSAL CONTENT

Firms wishing to be considered for this contract should submit, at a minimum, the
following (notto exceed 25 pages).

A,
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Provide a brief synopsis of the firm and project team. |dentify the Project
Manager, including contact information, for this Request for Proposals.

Technical.Proposal

1. Relevant public agency experience, both of the firm and the personnel
assigned to this project- Include resumes.of key personnel.
2. Examples of two (2) specific projects that the firm and assigned personnel

have worked on withir the past three years, with contact names and
phone numbers of the dlients.

3. A list of sub-consultants to be used, if any, and their expertise as called
for in relation to the Scope of Services.
4 A description of the firm’'s approach for: project management; schedule

related to this solicitation.
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5. A bnef outlrne of the firm' s current workload stafﬁng and abllrty to provrde
work wili be produced """""

6. A description of how the firm will utilizé its resources to prepare specific
task proposals and start and complete tasks in a timely manner.

C. Fee Schedule

Provide the fee schedules for your firm and any proposed sub-consultants, which
include an hourly rate for each category of employee (i.e., Principal, Technician,
etc.); and fees for applicable direct costs (mileage, bluepnnt reproduction, etc.).
No ‘mark-up’ will be allowed for direct costs. Sub-consultant services are to be
billed at cost plus ten percent (10%) maximum.

7. SUBMITTAL REQUIREMENTS

A.  Proposals

Five (5) originals and one electronic copy of the technical proposal are to be
submitted in one envelope or package clearly marked on-the exterior as to this
solicitation, technical proposal and due date and time. Two (2) copies of the fee
schedules must be in a separate sealed envelope or package clearly marked as
the “Fee Schedule” for this solicitation, with the name of the firm and due
date/time.

B. Due Date/Time

Proposals will be received by the City's Engineering office until 4:00 p.m.,
Friday, June 9, 2016. Submit to:

Jeff Krebs, P.E.

Pnncrpal Englneer

City of Monterey Engineering
580 Pacific Street, Room #7
Monterey, CA 93940

8. PROCEDURES AND EVALUATION OF PROPOSALS

The City will select firms based on qualifications, related experience, recommended
project approach, availability and practical applications which best accomplish the
objectives while incorporating innovative and cost effective methods.

A.  Evaluation Criteria

An evaluation committee will review and evaluate technical proposals against the
following criteria.

Consultants should submit infortation sufficient for the City to easily evaluate
qualifications with respect to the.selection criteria. The absence of required
information may cause the package to be deemed non-responsive and may be
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cause for rejection. The ability of the consultant to clearly and concisely convéy
information will be considered in the review process.

The selection criteria and the importance of each are-included below:.

Caver Ietter mcludmg firm.and responsn' e ch ge contact information

| Signed proposal and acknowledgement of addenda (if applicable)
General firm information, including identification of any sub-consultants
Project experience information

| Organizational chart.of proposed team

Resumes of key personnei for this proposal

Managemment approach-schedule/cost/QA/QC

Staff has appropriate licenses, registrations:and certifications to providé
services listed in Scope of Work

Fee schedule-submitted in a separate sealed envelope

Any item marked “Fail” will cause the proposal to be
deemed non-res onsive.

Orgamzatlonal charf bf proposed team prowdes a clear picture- of the
working relationship between all key. personnel.on the proposed team

‘Proposéd team members havé rélévant technical eéxperience to provide
electrical engineering services as typically relevant to a municipal

Points’0-15"

Prcqect 1- Descnptlon Indicates:
(1) Previous experience with government projects
(2) Technical expertise utilized
(3) Record of accomplishing project on schedule and within budget
(4) Role of firm in the project
Project 2- Description Indicates:
(1) Previous experience with government projects
(2) Technical expertise utilized
(3) Record of accomplishing project on schedule and within budget
4) Role of firm in the project

=7 il iSubToml Possible Pots =30
isject Specific:Compenents:.. . | iPoints 0=t
Vﬂ’%:ﬁ““m&’; h Qualiey Control t y Assur neeot

a 2 :” getl )r R
Descnbe approach steps and methods used. by the firm to ensure
quality control of documents and products. Describe steps taken to
ensure tasks are completed with minimum City _rg_!i_ew.

'Manageront Approach =Task Schedule Man

Descnbes schedule management approach to ensdre t|mely submittal
of task proposals and methods that will be used to ensure work is
completed in a timely fashion

J.!anaggﬁ‘éﬁf Approach = CB”s"t*M‘ "'a“"”é"fﬁ"é’nti - pa

wm
Ppacy

5Eimit :
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Describes firm's process for cost mar;agement meﬁio“d's'fdr”tl"‘a"c‘:kln“g
costs, and methods used to recover budgetlest:mated cost overrun_

[ Points 057 |

P sulz

B. Procedures

All proposals that are deemed responsive based on the Evaluation Criteria will be
scored and ranked based upon total points received. At the City’s discretion, the
most highly qualified firms may be used to establish a “short list” of finalists.

1. Should the City elect to establish a “shott list”, firms:on the short list may
be asked to formally present their proposal in Monterey and respond to
interviewer questions,

2. Upon the completion of the rankings, to deten'mne a fair and reasonable

price, the sealed fee schedules of all the responsive proposers will be
opened, and fee negotiations will comimence with the highest ranked firm.
If the fees aré mutually agreed upon after negotiations, an agreement will
be placed on a City Council agenda for approval consideration. If fee
negotiations are unsuccessful with the highest ranked firm, that firm will
be excused, and the fee schedule of the next highest ranked firm will be

nego_tlat_ed_

3. The.City reserves the right to enter into agreements with multiple firms as
a result of this solicitation

4, The City reserves the right to reject any and all proposals and to reissue

its request for proposals. The City reserves the right to cancel the project
at any point and pay the consultant only for costs incurred to that point
and for work completed which is usable as determined by the City.

C. Schedule

The anticipated schedule for this solicitation is as follows:

Release of RFP . May 13, 2016
Receipt of Proposals June 9, 2016
Review, rate proposals & negot|ate fee schedule June.9 ~ 15, 2016
City Council Award July 5, 2016
‘Consuitant signature and documentation July 6 - July 14, 2016

9. POINT OF CONTACT

Interested firms desiring additional information are asked to call the City of Monterey's
Engineering Office, 580 Pacific Street, Rm. 7, Monterey, CA 93940 at (831) 646-3921 or
via email engineering-admin@monterey. org.
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1.
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Primary point of contact: Jeff Krebs, P.E., QSD, Principal Engineer.

GENERAL INFORMATION

The Notice to Proceed for the Master Agreement will be mutually agreed upon based on
the date of the contract execution. The negotiated fee schedule shall remain in effect
throughout the duration of the contract.

The aggregate not-to-exceed fee for all tasks provided during the term of the Agreement
shall be-$500,000 annually ($1,000,000 for the initial 2 year term). Subsequent.
extensions of the. Agreement will provide an additional funding limit of $500,000. The
total Agreement shail not exceed $2,000,000. .

There is no guaranteed minimum amount of work that may be assigned under the
Agreement. The proposér agrees that the offer to perform waork at the various rates set
forth in the proposer’s fee schedule will remain in effect for ail on-call tasks issued by the
City during the Agreement term or until the exhaustion of the Agreement funding limit,
whichever occurs first.

Proposers should review the attached Professional Services Master Agreement for all
contractual requirements, including insurance and indemnification. Proposers shouid
consider the cost of carrying the insurance required in the Professional Services
Agreement, Attachment A. City reserves the right to reject any proposer as non-
responsive based on failure or inability to meet the terms and conditions in the form
Agreement.

DDITIONAL INFORMATION

The proposer is strongly encouraged to review the City website, www. monterey.org, to
view current projects and programs within the City.
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ATTACHMENT A: PROFESSIONAL SERVICES AGREEMENT
for the
[Name of the Project] Project
THIS AGREEMENT is executed this day of , 201__, by and

between the CITY OF MONTEREY, a munrc.lpal corporation, (hereinafter "Clty") and {Name of
Consultant], (hereinafter "Consultant”), collectively referred to herein as the “parties”.

WHEREAS, the City wishes to engage Consultant to perform the services required by this
Agreement; and,

WHEREAS, Consultant is willing to render such professional services, as hereinafter defined,
on the following terms and conditions;-and

WHEREAS, Consuitant represents that it is trained, experienced and competent and holds all
necessary licenses and certifications to perform the services required by this Agreement.

NOW, THEREFORE, in consideration of the terms and conditions herein contained, the parties
hereby covenant-and agree as follows:

1. SERVICES

(“Scope of Se_rvn_ces ) under this Agre_e_me_nt the foll_owl_ng servlces [insert general
description of the scope of work], as further described ifi the City's Request for
Proposals (“RFP") dated [insert date of RFP} attached hereto as Exhibit “A”, and
Consultant's Proposal (“Proposal”) dated [insert date of Proposal], attached hereto as
Exhibit “B” [OPTIONAL LANGUAGE IF NEW SCOPE HAS BEEN CREATED DURING
NEGOTIATIONS: and Final Negotiated Scope of Services (“Final Scope”) attached
heret¢ as Exhibit "C". In case of any conflict between these documents, it is the
express intent of the parties hereto that the order of precedence and controlling
language shall be in the following order: No. 1 this Agreement; No. 2 the City's
Request for Proposals (Exhibit “A™); No. 3 Consultant's Proposal (Exhibit “B”) [or, No. 3
Final Negotiated Scope (Exhibit “C")] [add additional items if applicable, No. 4 — X,
insert Exhibits sequentially in the order controlling terms should apply]. The Scope of
Servlces L_mder this Agreement shall mcl_u_de but is not limited to, a project description,
project phases, task descriptions, identification of key personnel, identification of -
subconsultants, their key personnel and general description of services they will
perform, as further set forth in this Agreement and attachments hereto.

B. Amendment of Services. The City may, from time to time, by written notice to
Consultant, make changes to the Scope of Services as defined in Section 1.A above,
and Consultant shall carry out the Services subject to such changes, within the time
limits agreed to by the parties. The compensation and/or Project Schedute shall be
increased or decreased by written amendment to this Agreement (“Amendment”),
signed by the City and Consultant, prior to commencement of any such changes of the
‘Services, however any change in Scope or increase in compensation beyond the
Scope or compensation limits amount approved by the Monterey City Council shail be
authorized and approved in advance by Council. The City shall not be liable to pay
additional compensation to Consuitant for any additional services performed without a
prior written Notice to Proceed with these amended services.
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C. Supplemental Services. Consultant shall, if requested in writing by the City, perform

supplemental services at the hourly rates set forth in the Fee Schedule attached hereto
as Exhibit “C". Consultant shall not provide any supplemental services in excess of the.
Scope of Services under this Agreement without a prior written Notice to Proceed with
these supplemental services. All other terms of this Agreement sha{I apply to any
authorized supplemental services.

2. COMPENSATION

A. Total Fee. The City agrees to pay and Consultant agrees to accept as full and fair

consideration for the performance of this Agreement, an hourly fee as set forth in
Consultant's Fee Schedule (Exhibit “C"), in a total amount not-to-exceed

Thousand Dollars (SB .00). Such compensation shall be considered the
“Maximum Authorized Expenditure” under this Agreemernit. The Fee Schedule shall
include, but is not limited to, fees for each phase and task, not-to-exceed total fee,
hourly rates, reimbursable rates and subconsultant mark-up rates. The payment of any
compensation to Consultant hereunder shall be contingent upon performance of the
terms and conditions of this Agreement to the satisfaction of the City. If the City
determines that the Services set forth in the written invdice have not been performed in
accordance with the terms of this Agreement, the City shall not be responsible for
payment until such time as the Services have been satisfactorily performed.

B Invoicing. Consuitant shall submit to the City monthly written invoices to the City's

vi.

vii.
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‘Project Representative, identified in-Section 5 herein. Invoices shall be prepared in a
form satisfactory to the City, describing the services rendered and associated costs for
the period covered by the :nvonoe The City shall provide invoicing format upon

for duphcate services performed by more than one p,e,rson Consultant's invoices shall
include, but are not limited to, the following information:

Project Title, the City’s Purchase Order number (when applicable} and City's
Project Code(s) for each project;

Invoice number and date;
A brief description of services performed for each project phase and/or task;

The budgeted amount for each phase, task and item, including the total amount,
with the same for approved Amendments, if any;

Amount invoiced to date divided by the agreed total compensation, expressed as a
percentage, with the same for approved Amendments, if any;

.The amount earned and invoiced to date for each phase, task and/or item,
including the total amount, with the same for approved Amendmenits, if any; ‘

The amount previously invoiced for each phase, task and/or item, including the
total amourit, with the same for approved Amendments, if any;
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viii. The amount.due for the period covered by this invoice for each phase, task and/or
item, including the total amount, with the same for approved Amendments, if any;

ix.  For time and materials authorizations, the number of hours spent, by whom and
their hourly rate for each phase, task and/or item, inciuding the total amount;

X. The costs incurred, including reimbursables, for each phase, task and/or item for
the agreed total compensation and approved Amendments, if any, along with a
brief description of those costs;

Xi. The total amount due for the period covered by this invoice, including
subconsultants and vendors of services or goods;

Xii. Copies of su,bconsult_a'n_t invoices, including hourly bréakdovpm_s when requested by
City, vendor invoices and reimbursable invoices.

Any such invoices shall be in full accord with any.and all applicable provisions of this
Agreement. Consultant shall submit inveices to the City on or before the sixteenth
(16™) day of each month for services perfon'ned in the preceding month. The Clty shall
however, that if Consultarit subrits an invoice which is incorrect, mcomplete or not in
accord with the provisions of this Agreement, the City shall not be obligated to process
any payment to Consuitant until thirty (30) days after a correct and complying invoice
has been submitted by Consuitant.

The City shall not be obligated to pay Consultant a greater percentage of the
Maximum Authorized Expenditure than the actual percentage of services completed as
of the invoice date.

Consultant agrees to remit and shall be responsible for ail withholding taxes, income
taxes, unemployment insurarnce  deductions, and any other deductions required by
appl:cable federal, state or local laws and regulations for Consultant, its employees,
subconsultants and vendors.of services or goods.

C. Adiustment of Fees. The City may increase or decrease the Maximum Authorized
Expenditure by issuing an Amendment to the Agreement in. accordance with -Section
1.B “Amendment of Services” above. Should Consuiltant consider that any request or
instruction from the City's Project Representative constitutes a change in the scope of
services, Consultant shall so advise the City's Project Representative, in writing, within
fourteen (14) calendar days of such request or instruction. Without said written advice
within the time period specified, the City shall not be obligated to make any payment of
additional compensation to Consultant

D. Hourly Rates. Unless noted elsewhere in this Agreement, payment for all authorized
services, including payment for authorized supplemental and on-call, as-needed
services, shall be made by the City to Consuitant in accordance with the various rates
as set forth in the Consuitant’s Fee Schedule (Exhibit “C™).

E. Subconsultants and Vendors. Invoices for subconsultants and vendors of services or

goods shall be paid by the City to Consultant in accordénce with the various rates as
set forth in the Consultant's Fee Schedule (Exhibit “C”). All reimbursable expenses
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shall be considered as included within the Maximum Authorized Expenditure.
Consuiltant shall be solely responsible for payment to subconsultants and vendors of
services.or goods, and the City shall not be responsible or liable for any payments to
subconsultants and vendors, either directly or indirectly.

F. Audit and Examination of Accounts:

i. Consultant shall keep and will cause any assignee or subcansultant under this
Agreement to keep accurate books of records and accounts, in accordance with
sound accounting prinicipies, which pertain to services to be performed under this
Agreement,

i Any audit conducted of books of records and accounts shall be in accordance with
generally accepted professional standards and gundelmes for auditing.

iii. Consultant hereby agrees to disclose and make available any and all information,
reports, books of records or accounts pertaining to this Agreement to the City and
any City of the County of Monterey, the County of Monterey or other federal, state,
regional or governmental agency which provides funding for these Sen_nces

iv.  Consultant shall include the.requirements of Section 2F, "Audit and Examination of
Accounts”, in any and all contracts with assignees or subconsultants under this
Agreement:

V. All records provided for in this Section are to be maintained and made available
throughout the performance of this Agreement and for a period of not less than
four (4) years after full completion of services hereunder, except that any and all
such records which pertain to actual disputes, litigation, appeals or claims shall be
maintained and made available for a period of not less than four (4) years after
final resolution of such disputes, litigation, appeals or claims.

3. AGREEMENT TERM

A. Term. The work under this Agreement shall commence [start date of contract] and shall
be completed by [end date of contract] unless sooner términated or the City grants an
extension of time in writing pursuant to the terms of this Agreement, except for
provisions in this Agreement that shall survive the termination or completion of this
Agreement Consultant shall perform any supplemental or on-call services as set out
in Section 1.C, “Supplemental and On-Call Services”, in a timely manner or in
accordance with the agreed upon Project Schedule, compietion dates or time pericds.

B. Timely Work. Consultant shall perform all Services in a timely fashion, as set forth
more specifically in Section 3.A, “Term”, and Section 3.C, “Project Schedule”, of this
Agreement. Failure to perform is hereby deemed a material breach of this Agreement
and the City may terminate this Agreement with no further liability hereunder, or may
authorize, in writing, an extension of time to the Agreement.

C. Project Schedule. If applicable, setvices shall be completed by Consultant in
accordance with the Project Schedule attached hereto as Exhibit “D”. The parties may,
from time to time, by Amendment, alter the Project Schedule. Consultant'shall provide
the Services pursuant to the Project Schedule or any applicable Project Schedule
Amendment. If at any time Consuitant discovers that the Project Schedule cannot be
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met, Consultant shall immediately notify the City in writing -and provide a revised
Project Schedule for review and consideration by City.

D. Notice to Proceed. Upon execution of this Agreernent by both parties and the receipt of
all documentation required by this Agreement to be provided by Consultant to the City,
the City shall issue a written Notice to Proceed to the Consultant. The City may, in its
sole discretion, issue subsequent notices from time to time regarding further portions or-
phases of the work. Wpon receipt of such notices, Consultant shall diligently proceed
with the Services authorized and complete those Services within the agreed time
period specified in said notice. Consultant shall not proceed with any of the Services
unless they have received a Notice to Proceed from the City.

4. CONSULTANT'S EMPLOYEES AND SUBCONSULTANTS

A. Listed Emgloy_ees and Subconsultants. Consuitant shall perform the Services using

Exhibit "E".

B. Substitution of'Emp'lo!ee'snorjisu_tat_:n;{ns_ult'gnts:

i. Consultant shall not:substitute any key employee or subconsuitant listed in Exhibit
‘E" without the prior written approval of the City, such approval shall not be
withheld unreasonably. The City shall not approve removal or substitution of
employees or subconsultants for the reason that Cénisultant or its affiliates has
called on such individual$ to perform services for another client of the Consultant

ii. If, at any time, the City reasonably objects to the performance, experience,
qualifications or surtabillty of any oerConsultant’s emp!oyees or subconsultants,
subconsuitant. Consultant shall, subject to scheduling and staffing con3|derat|ons.
make reasonable efforts to replace the individual with an individua! of similar
competency and experience.

jii. Regardiess of whether or not the City consents to, or requests a substitution of any
employee or subconsultant of Consultant, the City shall not be liable to pay
additional compensation to Consultant for any replacement or substitution.

C. Sub-agreements_with Subconsultants. Consuitant shall incorporate the terms and
conditions of this Agreement into all sub-agreements with subconsmtants in respect of
the Services necessary to preserve all nights of the City under this Agreement
Consultant shall be fully responsible to the City of all acts and omissions of
subconsultants and of persons employed by any subconsultant.

D. Not an Agent of the City. Nothing in this Agreement shall be interpreted so as to
render the City the agent, employer, or partner of Consultant, or the employer of
anyone working for or subcontracted by Consultant, and Consultant must not do
anything that would result in.anyone working for or subcontracted by Consultant belng
considered an employee of the City. Consuitant is not, and muist not ¢laim to be, an

agent of the City.

E. Independent Contractor:
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i. Consultant is an independent contractor. This Agreement does not create the
relationship of employer and employee, a partnership, or a joint venture. The City
shall not control or direct the details, means, methods or processes by which
Consuitant performs the Services. Consultant is responsible for performance of
the Services and may not delegate or assign any Services to any other person
except as provided for herein. Consultant shall be solely liable for the work quality
and conditions of any partners, employees and subconsultants.

ii. No offer or obligation of permanent employment with the City or particular City
department or agency is intended in any manner, and Consultant shall not become
entitled by virtue of this Agreement to receive from the City any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits,
workers’ compénsation coverage, insurance or disability benefits. Consultant shall
be solely liable for and obligated to pay directly all applicable taxes, including
federal and state income taxes and social security, arising out of Consultant's
performance of Services under this Adreement. In connection therewith,
Consultant shall defend, indemnify and hold the City harmless from any and all
liability, which the City may incur because of Consultant's failure to pay such
taxes.

5. REPRESENTATIVES AND COMMUNICATIONS

A. City’s Project Representative. The City appoints the individual named below as the
City's Project Representative for the purposes of this Agreement (“City’'s Project
Representative™). The City may unilaterally change its project representative upon
notice to Consultant.

Name:
Title:
Address:
Telephone:

Email:

B. Consultant’s Project Manager. Consultant appoints the person named below as its
Pro;ect Manager for the purposes of this Agreement (“Consultant’s Project Manager”).

Name:
Title:
Address:
Teiephone:

Email:

C. Meet_and Confer. Consultant agrees to meet and confer with the City's Project
‘Representative, its agerits or employees with regard to Services as set forth herein as
may be required by the City to insure timely and adequate performance of this
Agreement.
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D. Communications_and Notices. All communications between the City and Consultant
regarding this Agreement, including performance of Services, shall be between the
City's Project Representative and Consultant's Project Manager. Any notice, report, or
other document that either party may be required or may wish to give to the other must
be in writing, unless otherwise provided for, and shall be deemed to be validly given to
and received by the addressee, if delivered personally, on the date &f such personal
delivery, if delivered by email, on the date of transmission, or if by mail, seven (7)
calendar days after posting.

6. INDEMNIFICATION
Consuitant hereby agrees to the following indemnification ¢lause:

To the fullest extent permitted by law (including, without Ilmltatlon Calrfomla Civil Code

acceptable to the City), |ndemmfy and hold harmless the Clty and its officers, de5|gnated
agents, departments, officials, representatives and employees (collectively "Indemnitees”)
from and against claims, loss, cost, damage, injury expense and liability (including
incidental and consequential damages, court costs, reasonable attorneys' fees, litigation
expenses and fees of expert consultarits or expert witnesses incurred in connéction
therewith and costs of investigation) to the extent théy arise out of, pertain to, or relate to,
the negligence, recklessneéss, or willful misconduct of Consultant (collectively "Liabilities”).
Such obligations to defend hold harmless and mdemmfy any Indemnltee shall not apply to

such Indemnitee.

Notwithstanding the provisions of the above paragraph, Consultant -agrees to
indemnify and hold harmless the City from and against any and all claims,
demands, defense costs, liability, expense, or damages arising out of or in
connection with damage to or loss 6f any property bélonging to Consultant or
Consuitant's employees, subconsultants, representatives, patrons, guests or
invitees, if such claims arise out of, pertain to, or relate to the negligence,
recklessness, or willful misconduct of the Consultant.

Consultant further agrees to indemnify the City for damage to or loss of City
property to the proportionate extent they arise out of Consultant's negligent
performance of the work associated with this Agreement or to the proportionate
extent they arise out of any negiigent act or omission of Consultant or any of
Consultant's employees, agents, subconsultants, representatives, patrons, guests
or invitees; if such claims arise out of, pertain to, or relate 1o the negligence,
recklessness, or willful misconduct of Consultant, and excepting such damage or
loss arising out of the negligence of the City.

7. INSURANCE

Consultant shall submit and maintain in full force all insurance as described herein.
Without -altering or limiting Consultant's duty to indemnify, Consultant shall maintain in

Agreement #: Ag-5637 - Page 32 of 71




Exhibit A

effect throughout the term of this Agreement a policy or policies of insurance with the
followmg minimum limits of liability:

A. Commercial General Liability Insurance lnciuduhg but not i{imited to premises, personal
injuries, bodily injuries, property damage, products, and completed operations, with a
-combined single limit of not less than $1,000,000 per occurrence and $2,000,000 in the

aggregate.

B. Professional Liability Insurance with limits of not less than $1,000,000 per occurrence or
claim and $2,000,000 in the aggregate. Consultant will either maintain or cause to be-
maintained professional habmty coverage in full force or obtain extended reporting (tail)
coverage (with the same liability limits) for at least three years following the City's
acceptance of the work.

C. Automobile Liability Insurance covering -all automobiles, including owned, leased,
non-owned, and hired automobiles, used in providing Services under-this Agreement,
with a combined single limit of nct less than $1,000,000 per occurrénce.

D. Workers' Compensation Insurance. If Consultant employs others in the performance of
this Agreement, Consultant shall maintain Workers' Compensation insurance in
accordance with California Labor Code section 3700 and with a minimum of
$1,000,000 per occurrence.

E. Other Insurance Requirements:

i. All insurance required under thus Agreement must be written by an insurance
company either:

1. admitted to do business in California with-a current A.M. Best rating of no less
than A:VI,
or

2. aninsurance company with a current A.M. Best rating of no less than A:VII,

Exception may be made for the State Compensation Insurance Fund when not
specifically rated.

ii. Each insurance policy required by this Agreement shall state that coverage shall
nct be canceled, except with notice to the City.

iii. The general liability and auto policies shall:

1. Provide an endorsement naming the City of Monterey, its officers, officials,
employees, and volunteers as additional insureds. General liability coverage
can be provided in the form of an endorsement to the Consultant’s insurance
(at least as broad as ISO Form CG 20 10 11 85:0r both CG 20 10 and CG 23
37 forms if later revisions used).

2. Provide that such Consultant’s insurance is primary as respects the City, its
officers, officials, employees, and volunteers. Any insurance or self-insurance
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maintained by the City of Monterey shall be excess to the Consultant's
insurance and shall not contribute with it.

3. Contain a “Separation of Insureds” provision substantially equivalent to that
' used in the ISO form CG 00 01 10 01 or their equivalent.

4. Provide for a waiver of any subrogation rights against the City via an 1ISO CG
24 0110 93 or its equivalent.

iv. Prior to the start of work under this Agreement, Consultant shall file certificates of
insurance and endorsements evidencing the coverage required by this Agreement
with the City of Monterey Risk Management Office. Consuitarit $hall file a new or
amended certificate of insurance promptly after any change is made in any
insurance.policy which would alter the information on the certificate then on file.

V. Neither the insurance requirements hereunder, rior acceptance or approvai of
Consultant’s insurance, nor whether any claims-are covered undér any insurance,
shall in any way modify or change Consultant's obligations under the
indemnification clause in this Agreement, which shall continue in full force and
effect. All coverage available to the Consultant as named insured shall aiso be
available and applicable to the additional insured. Notwithstanding the insurance
requirements contained heréin, Consultant is financially liable for its indemnity
obligations under this Agreement.

vi. All policies shall be written on a first dollar coverage basis or contain a deductible
provision. Any deductibles or self-insured retentions ( SIR") must be declared to
and approved by the City. At the option of the City, either: the insured shall
reduce or eliminate such deductibles or SIR as respects the City, its officers,
officials, employees and volunteers; or Consuitant shall provide a financial
guarantee satisfactory to the City guaranteeing payment of losses and related
mvestlgatlons, claim admlmstratlon and defense expenses. In no event shall any
contained in the pollcy conditions, that prohlb:ts satisfaction of any self-insured
provision or requirement by anyone other than the named insured, or by any
means including other insurance, or which is intended to defeat the intent or
protection of an additional insured.

vil. City reserves the right to modify these requirements, including limits, based on the
nature of the risk, prior experience, insurer, coverage, or other special
circumstances.

viii. Constltant shall require and verify that all subconsultants and subcontractors

maintain insurance meeting all the requirements stated herein.

8. PERFORMANCE STANDARDS

A. Consultant acknowledges and agrees that Consultant and Consultant’s agents,
employees, and subconsultants performing Services under this' Agreement are
specially trained, experienced, competent have the degree of specialized expertise
contemplated within California Government Code Section 37103 and further, are
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appropriately licensed to perform the work and deliver the-Services required under this
Agreement.

B. Consuitant, its agents, employees, and subconsultants shall perform all Services ina
safe and skillful manner consistent with the standards of care, diligence and skill
ordinarily exercised by professional consultants in similar fields in accordance with
sound professional practices, and all work product. of Consultant shall comply with all
applicable laws, rules, regulations, ordinances and codes. Consultant also
acknowledges and agrees that it'is familiar with all laws that may affect its performance
of this Agreement and shall advise City of any changes in any laws that may affect
Consultant's performance of this Agreement. All ‘Services performed under this
Agreement that are required by law to be performed or supeivised by licensed
personnel shall be performed in accordance with such licensing requirements.

C. Consultant shail furnish, at its own expense, all materials, equipment and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in
this Agreement. Consultant shall not use the City premises, property (inciuding
equipment, instruments, or supplies) or personnel for any purpose other than in the
performance of its obligations under this Agreement.

D. Consultant agrees to perform all work Under this Agreement to the satisfaction of City
and as specified herein. The City’s Project Representative or his or her desigheé shall
perform evaluation of the work. If the quality of work is not satisfactory, City in its
discretion may meet with Consultant to review the quality of work and resolve the
matters of concern, and may reqwre Consultant to repeat the work at no additional fee
until it is satisfactory.

9. CITY INFORMATION AND RESOURCES

A. Available Information. The City shall make available to Consultant all relevant
information, plans, maps, reports, specifications, standards and pertinent data which is
in the hands of the City and is required by Consultant to perform the Setrvices.
Consultant shall be entitied to rely upon the accuracy and completeness of such
information and data furnished by the City, except where it is stated otherwise or
unreasonable. .

B. City Resoufces. The City acknowledges that Consultant’'s ability to provide the
Services in accordance with this Agreement may be dependent on the City providing
available information and resources in a prompt and timely manner as reasonably
required by Consultant. To the extent that the City fails to provide City resources,
Consuitant shall not be liable for any resulting delay in the Services or:failure to meet
the Project Schedule, but in no event shall such delay or failure to prowde City
resources constitute a breach of this Agreement by the City, nor shall Consultant be
entitled to extra compensation for same.. '

C. Obligations of Consultant. No reviews, approvals, or inspections carried out or
“supplied by thé City shall derogate from the duties and obiigations of Consuitant, and
all responsibility related to performance of the. Services shall be and remain with
Consultant.

10. OWNERSHIP AND USE OF-MATERIALS
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A. Ownership of the Materials. Al data, studies, reports, calculations, field notes,
sketches, designs, drawings, plans, specifications, cost estimates, manuals,
correspondence, agendas, minutes, notes, audio-visual materials, photographs,
models, software data, computér software (if purchased on the City’s. behalf} and other
documents or products produced by Consultant under this Agreement (collectively, “the
Materials™) are and shall remain the property of the City even though Consultant or
another party may have physical possession of them or a porticn thereof. Consultant
hereby waives, in favor of the City, any moral rights Consultant, its employees, -
subconsultants, vendors, sucCessors or assignees may have in the Materials.
Consuitant agrees that all copyrights, which arise from creation of the work or Services
pursuant to this Agreement, shall be vested in the City and waives and rellnqmshes all
claims to copyright or-intellectual property nghts in favor of the Clty

B. No Patent or. Cogxnght Infringement. Consultant guarantees that in its creation of the
Materials producéd under this Agreement, no federal or state patent or copyright laws
were violated. Consultant covenants that it will defend, indemnify and hold Caty
harmless from any claim or legal action brought agamst the City for alleged
infringement of-any patent ‘or copyright related to City's use of Materials produced by
Consultant and its employees, agents and subconsultants under this. Agreement.

C. Delivery and Use of the Materials. All Materials shall be transferred and delivered by
Consultant to the City without further compensation followmg the eXpiration or sooner
termination of this Agreement, provided that the City may, at any time prior to the
expiration or earlier termination of thi§ Agreement, give written notice to Consuitant
requesting delivery by Consultant to the City of all or any part of the Materials in which
event Consultant shall forthwith comply with such request. The Materials created
electronically must be submitted in a format and medium acceptable to the City. The
Materials may be used.by the Clty in any manner for the intended | purpose or as part of
its operations associatéed with the: Matenals

D. Survival of Ownership and Use Provisions. It is understood and agreed that the

provisions contained in Section 10, Ownership and Use of Matena!s shall survive the
expiration or earlier termination of this Agreement, and that this Section is severable for
such purpose.

' E. Additional_Copies. If the City requirés additional copies of reports, or -any other

material that ‘Consultant is required to furnish as part of the Services under this
Agreement, Consultant shall provide such additional copies, and the City shall
compensate Consultant for the actual costs related to the production of such copies by
Consultant.

CONFIDENTIALITY

A. No_Disclosure. Consuitant shall keep confidential and shall not disclose, publish or
release any information, data, or confidential information of the Clty to any person other
than representatives of the City duly designated for that purpose in writing by the City.
Consultant shall not use for Consultant's own purposes, or for any purpose other than
those of the Clty any information, data, or confidential. information Consuitant may
acquire as a result of the performance of the Services umder this Agreement.
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Consultant shall promptly transmit to the City any and all requests for disclosure of any
such confidential information or records. The obligations under this Section shall
survive the expiration or earlier termination of this Agreement.

B. California Public:Records Act. Consultant acknowledges that the City is subject to the
California Public Records Act (Government Code Section 6250 et seq.), known as the
“PRA", and agrees to any disclosure of information by the City as required by law.
Consultant further acknowledges that it may have access to personal information as
defined underthe PRA, and Consultant shall not use any such personal information for
any purposes other than for the. perfonnance of Services under this Agreement without
the advance written approval of the City.

All .Scopes of Services and related documents recetved shall be public rebbr’d's, with
trade secrets and are plalnly marked “Trade Secret” “Confidential” or "Propnetary If
disélosure is required under the PRA or otherwise by law, the Clty shall not be liable or
responsible. for the. disclosure of any such records and the consuitant shall indemnify,
defend, and hold the City harmless for any such disclosure.

12. CONFLICT OF INTEREST

Consultant is required to file a Forth 700 in compliance with the City's Conflict.of Interest
Code (Resolution No. 12-173 C.S. and any amendment thereof) uniess a written

. determination by the City Manager is made modifying or eliminating said requirement, or
uniess otherwise exempted by law.

In addition, Consuitant, Consultant’s employees, and subconsultants-agree as follows:

A. That they shall conduct their duties related to this Agreement with impartiality, and shall,
if they exercise discretionary authority over others in the course of those duties,
disqualify themselves from dealing with anyone with whom a relationship between
them could bring the impartiality.of Consultant.or its:employées into question;

B. Shall not influence, seek to influence, or otherwise take part in a decision of the City
knowing that the decision may further their private interests;

C. Shall not accept any commission, discount, allowance, payment, gift, or other benefit
connected, directly or indirectly, with the performance of Services related to this
Agreement, that causes, or would appear to cause, a conflict of iriterest;

D. Shall have no financial interest in the business of a third party that causes, or would
appear to cause, a corflict of interest in connection with the performance of the
Services related to this Agreement, and if such financial interest is acquired during the
term of this Agreement, Consultant shall promptly declare it to the City, and;

E. Shail not, dunng the term of thls Agreement perform a servrce for or provide advice to,

obligations. of Consultant under this Agreement and the obhgatlons of Consultant to
such other person, firm or corporation.

13. DISPUTE'RESOLUTION
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A. Dispute Resolution Procedures. The parties shall make reasonable efforts to
promptly resolve any dispute claim, or controversy arising out of or reldted to an
Agreement (“Dispute”) using the Dispute Resolution Procedures set forth in this
Section,

B Negotiations. First, the City’s Project Representative and Consultant’s Project Manager
shall make reasonable efforts to resolve any Dispute by amicable negotiations and
shall provide frank, candid, and timely disclosure of all relévant facts, information, and
documents to facilitateé negotiations.. Should these negotiations be unsuccessful in
reso[wng the Dispute, the matter shall be promptly referred to the City's Deputy City.
Manager of Plans and Public Works or designee, and the Consuiltant’s Principal, who
shall meet and confer, in good faith, to resolve the Dispute to mutual satisfaction of the
parties. .

C. Medlatlon If all or any portion of a Dispute cannot be resolved by good faith
negotiations as set forth above within thsrty (30) days of the date. that the matter was
referred to the Deputy City Manager of Plans and.Public Works pursuant to subsection
B above, either party may, by notice to the other party, submit the Dispute for formal
mediation to a mediator selected mutually by thé parties from the Monterey Superior -
Court's Court-Directed Mediator Panel list. The duration of any such mediation shall
not exceed 2 hours unless otherwise agreed to by the parties. The cost of the
mediation (including fees of mediators) shall be borne equally by the parties, and each
party sharl bear |ts own costs of parhc:patlng in mediation. Thé mediation shall take

D. Legal Action/Claims. Consultant may not bring legal action against the City to resoive
a Dispute as set forth herein until it has exhausted its admmlstratlve remedies as set.
forth in subsections B and C above. All claims by Consuitant. against the City for
money or damages must comply with- the Government Claims Act (California
Govemment Code Sections 810-996.6) and, if applicable, Monterey City Code Section

1-8.2 regarding claims agalnst the City not otherwise governed by the Government
Claims Act.

14. TERMINATION OF AGREEMENT

A. Termination for_Cause or. Default. The City reserves the right to immediately
terminate this Agreement in whole or in part, if Consultant or any subconsultant
defaults or fails to deliver the Services in accordance with the terms and conditions of
this Agreement. Such termination shall be in writing, shall set forth the effective date of
termination, shall not result in:any penalty or other charges to the City, and miay be
issued without any prior notice. Without limitation, Consultant is in default of its
obligations contained in this Agreement if Consuitant, or any subconsultant;

i Fails to perform the required Serwces within the term and/or in the mianner
provided under this Agreement

ii. Fails to supply sufficient, properly skilled workers or proper workmanship,
products, material, tools and equipment to perform the Services;
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iii. Fails to observe or comply with all laws, ordinances, including all requirements of
governmental or quasi-governmental authorities, including federal, state, and local
government enactments, bylaws, and other regulations now or, following the date
of this Agreement, in force that pertain to;

v, Fails to observe or comply with the City's reasonable instructions;
V. Breaches the Conflict of Interest provisions: of this Agreement; or
vi. Otherwise violates any provision of this Agreement.

B. Termination for Convenience. The City may, at its option, terminate this Agreement,
‘in whole or in part, at any time during the Agreement Term for the conveniénce of the

City.
C. Steps after Termination:

i. Upon termination of this Agreement by the City for any reason, the City shall pay
Consultant for satisfactorily performed Services and disbursements incurred by
Consultant to the date of termination pursuant to this Agreement, less any
amounts necessary to compensate the City for damages or costs incurred by the
Crty arising from Consultant’s default. Termination will be without prejudice to any
other rights or remedies the City may have..

ii. Upon receipt of written notice of termination of thls Agreement by the City for any
reason, Consultant shaII

1. Promptly cease all Services, including Servicés provided by any
‘subconsultant, unless otherwise directed by the City; and

2. Deliver to the City all the Materials provided to Consultant or prepared by or
for Consuitant or the City in connection with this Agreement. Such Materials
are to be delivered to the City in completed form; however, notwithstanding
the provisions of Section 10, Ownership and Use of Materials, herein, the. City
may condition payment for services rendered to the date of termination upon
Consultant’s delivery to the City of such Materials.

fii. In the event this Agreement is terminated by the City for any reason, the City is
hereby expressly permitted to assume the projects and Services, and to complete
- them by any means including, but not limited to, an agreement with another party.

15. LEGAL ACTION / VENUE

A. Should either party to this Agreement bring legal action against the other, the validity,
interpretation and performance of this Agreement shall be contrélled by and construed
under the laws of the State of California, excluding California’s choice of law rules.
Venue for any such action relating to this Agreement shall be in the Monterey County
Superior Court.

B. If any legal action or proceeding, including action for declaratory relief; is brought for the
enforcement of this Agreement or because of an alleged dispute, breach, default or
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misrepresentation in connection with this Agreement, the prevailing party shall be
entitled to recover reasonable attorneys’ fees, experts’ fees, and other costs, in
addition to any other relief to which the party may be entitled.

16. MISCELLANEOUS PROVISIONS

A. Non-discrimination. During the performance of this Agreement, Consultant, and its
subconsultants, shall not unlawfully discriminate against any perscn because of race,
religious creed, color, national origin, anicestry, physical disability, mental disability,
medical condition, genetic information, marital status, sex, gender, gender ldentlty
gender expression, age, sexual orientation, or military and veteran status, either in
Consultant's employment practices or in the fumishing of services to recipients.

B. Acceptance of Services Not a Release. Acceptance by the City of the Services to be -
performed under this Agreement does not operate as a release of Consultant from

professional responsibility for the Services performed.

C. Force Majeure. Either party shall be absolved from its obligation under this Agreement
when and {0 the éxtent that performance is delayed or prevented, and in the City's
case, when and to the extent that its need for vehicles, materials, or Services to be
supplied hereunder are reduced or eliminated by any course, except financial, for
reasons beyond its control. Such reasons include, but are not limited to: earthquake,
flood, epidemic, fire, expiosion, war, civil disorder, act of God or of the publ:c enemy,
act of federal, state or local government, or delay in transportation to the extent that
they are not caused by the party’s willful or negligent acts or omissions, and to the
extent that they are beyond the party’s reasonable control.

D. Headings. The headings appearing herein shall not be deemed to govern, limit, modify,
or in any manner affect the scope, meaning or intent of the provisions of this
Agreement. The headings are for convenience only.

and Servnces “and sup,e_rs,ede_s any and aII prior proposals, understa’ndings,
communications, representations and agreements, whether oral or written, relating to
the subject matter thereof pursuant to Section 1B, “Amendment of Services”. Any
Amendment to this Agreement will be effective only if it is in writing signed by both
parties hereto and shaif prevail over any other provision of this Agreement in the event

of inconsistency between them.

F. Conflict between Agreement and Exhibits. In the event of a conflict between a
‘provision in this Agreemenit and a provision in an Exhibit attached to this Agreement,
the provnsmns in thlS Agreement shall take precedence.

G. Cou‘nt'erparts This Agreement may be executed in one or more countérparts, each of
which shall be deemed an original, and may be signed in counterparts, but all of which
together shall constitute one and the same Agreement.

H. Multiple Copies of Adgreement. Muitiple copies of this Agreement may be executed,
but the parties agree that the Agreement on file in the office of the City's City Clerk is
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the version of the Agreement that shall take precedence should any difference exist
among counterparts of this Agreement.

I. Authority. Any individual executing this Agreement on behalf of the City or Consultant
represents and warrants hereby that he or she has the requisite authority to enter into
this Agreement on behalf of such party and bind the party to the terms and conditions
of this Agreement. '

J. Severability. If any of the provisions contained in this Agreement are held illegal, invalid
or unenforceable, the enforceability of the remaining provisions shall not be impaired
thereby. Limitations of liability and indemnities shall survive termination of the
Agreement for any cause. If a part.of the Agreement is valid, all valid parts that are
severable from the invalid part remain in effect. if a part of this Agreement is invalid in
one or more of its applications, the part remains in effect in ail valid applications that
are severable from the invalid applications.

K. Non-exclusive Agreement. This Agreement is non-exclusive and both the City and
Consuitant expressly reserve the right to enter into agreements with other Consultants
for the same or similar services, or may have its own empioyees perform the same or
similar services.

L. Assignment of Interest. The duties under this Agreement shail not be assignable,
delegable, or transferable without the prior written consent of the City. Any such
purported assignment, delegation, or transfer shall constitute a material breach of this
Agreement upon which the City may terminate this Agreement and be entitled to
damages.

M.City Business License. Prior to receiving a Notice to Proceed from the City,
Consultant shall obtain and maintain a valid City of Monterey Business License for the
duration of the Agreement. Costs associated with the license are the responsibility of
Consultant.

N. Laws. Constitant agrees that in the performance of this Agreement it will reasonably
comply with all applicable federal, state and local laws and regulations. This
Agreement shall be governed by and construed in accordance with the laws of the
State of California and the City of Monterey.

0. On-Call Agreements. The amount of work {scope of services) to be requested during
the Agreement term cannot be well defined at the outset. The Consultant agrees to
perform the work on an on-call basis in such increments and at such times as shall be
defined in written work requirements to be issued by the City as the need arises. The
Consultant agrees that the offer to perform the work at the various rates as set forth in
the Consuitant’'s Fee Schedule (Exhibit “C") remains in effect for all work requiréments
issued by the City during the Agreément term or until the exhaustion of the Agreement
funding limit, whichever occurs first. No minimum dollar value of work is guaranteed by
the City.

IN WITNESS WHEREOQF, this Agreement is entered into by the parties hereto on the day and
year first above written in Monterey, California.
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CITY OF MONTEREY CONSULTANT
Mayor, City Manager, or Designee Signature Consultant Signature
Printed Name . Prifted Name
Title Title

Consultant Legal Company Name

Exhibit “A" Request for Proposals

Exhibit "B" Proposal

Exhibit "C” Fee Schedule

Exhibit “D” Project Schedule

Exhibit "E” Key Employees and Subcontractors
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/-——— . : Exhibit C
: FEE SCHEDULE

2016 FEE SCHEDULE
Engineering/Design Staff: Civil, Mechanical, Electrical, Structurai, Planning, Landscape
Sr. Consultant / Diragtor ............... 163.00.-225.00  Administrative/Clerical................... 65.00 - 85.00

Sr. Principal Engineer........ ....160.00 - 195 00 Sr. Principal Desngner .- 105.00 - 135.00
Principal Engineer. .........c.ccovee.l 145.00.- 185 00 Principal Designer... 100 00-1 25 00
Sr. Associate Engineer...... ....135.00 - 1685.00 Sr. Project Dasngner ..... ....95.00 - 12000
Associate Engineer........ ....125.00 - 150.00 Lead Desigrer....... ..~ 90.00-115.00
Sr. Project Engineer ...... ... 115.00 - 140.00 Project Désigner... .80.00-110.00
Project. Engineer..........ceovecereconas 105.00 - 130.00 Sr. CAD Tech / CAD Tech... .80.00- 95.00
Design Engineer...........cooveui 95.00 - 120.00 Technical Writer |, 1, Ili ....... .85.00- 116.00
Engineering Assistant I, Il... 70.00- 80.00 Planner / Landscape Arch .............. 70.00 - 115.00
Project Coordinator |, 11, Ill, IV ........85.00 - 115.00 Associate Planner / Land Arch ..... 125.00~150.00
Grant Funding Manager |, Il.......... 125,00 - 140.00 Sr../ Chief Planner... .- 145.00 - 165.00

Automation Staff

Sr. Automation Specialist ............. 165.00 - 174.00 Lead Automation Technician........100.00 - 110.00
Lead Automation Spec:ahst ..140.00 - 147.00 Automation Technician.................. $0.00--100.00
Automation Specialist................... 130.00 - 137.00 Sr. Automation Analyst........ ..115.00 - 130.00
Sr. Automation Technician ........... 120.00 - 126.00 Lead Automation Analyst 110.00 - 120.00
Automation Const. Coord |, .. waene, 88.00-110.00  Adatomation Analyst............s -...100.00 - 105.00
IE Services Coordinator........... e 10.00 - 80.00 . -
Prevailing Wage
Inside Wireman, Communications & System Technician / Installer -.........c...covivieenn. 110,00 - 130.00
Construction Management Staff )
Principal Construction Manager.... 160.00 - 190.00 Structures Representative............ 130.00 - 150.00
Sr. Construction Manager............. 165:00 - 180.00 Associate Construction Engineer 100.00 - 125.00
Construction Manager............c..... 130.00 - 165.00 Construction Inspector |, i ....... ~.... 80.00 - 120.00
Sr. Resident Engineer ....155.00 - 165.00 Office Engineer ............... ..105.00--125.00
Resident ENgineer.........couvvenneee. 140.00 - 155.00 Construction Coordinator l ) 85.00 - 110.00

Assistant Resident Engineer......... 12500 - 140.00
Forensics/Expert Testimony Staff

Expert Testimony (Deposatnonﬂ' nal) ....450.0,0 Technical Support .......ccocvvivenene 230.00 - 280.00
Office Administrator... “ riveeeinne. 150.00 Research & Investigation 200.00 -:300.00
Survey Office Staff N ) . L
Chief Surveyor / Sr. Consultant ... 160.00 - 175.00 Land Surveyor -V ......eiicecacnen. 120.00 - 160.00
Sr. Land Surveyor ... 160.00 - 175.00  Survey Technician I-VI..... ....85.00 - 145.00
Survey Manager .............c..oevenneen. 150.00 - 175.00 GIS Specialist/ Tech..........coces 110.00 - 140.00

This schedule provides ranges for various staff classifications. The aclual rate may differ depending on the
discipline; however, it will not be higher than the given range.

Survey Field Staff

‘Three-Man Crew...........cocoonimenns 275.00 — 350.00 Threa-Man HDS Crew.............. e 350,00
Two-Man Crew ....... ... 230.00 - 275.00 Two-Man HDS Crew .. ..285.00
One-Man Crew .........ocvvvciniienens 150.00 — 200.00 One-Man HDS Crew .. e 220.00

One-Man Crew (no robot)... - ..130.00 Two-Man UMO Crew .. 150.00 - 230.00
3D MDS Data Modeting ............... 90 00 = 110.00 One-Man UMO Crew...c.....civee. 100.00 - 150.00
Prevailing Wage

Three-Man Crew ........c.ccoveeeiepizesessenens 979,00 Three-Man HDS Crew..... rerrsrenieseeenenes 319.00
Two-Man Crew.... ...285.00 - 290.00 Two-Man HDS Crew..... [R 285.00
One-Man Crew .........ccoveaninns ... 190.00 - 205.00 One-Man HDS Crew ..., 220.00
Two-Man UMO Crew.........ccconeenn. reenenenen 288,00 One-Man Crew (no robot) ..., 160.00
One-Man UMO Crew.......coococevveevmcernerennns 200.00

All of the above hourly rates include all direct labor costs and labor overhead, gensral and administrative expenses
and profit, If the client requests, or the client’s schedule requires work to be done on an overtime basis, a multiplier
of 1.5 will be applied to the above rates for weekdays and 2.0 for weekends and holidays.
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/,——— Exhibit C

Cannon FEE SCHEDULE

Other Direct Charges

In-House Reproducticn
Printing/Copies 8 % x 11 .. e e sbame e e em e eaerseasnnenennennneeenes DU 0D PEF PAQO
Printing/Copies-11 x 17 ..... .. $1.00 per page
Black Line Plots.............. .. $2.00 per page
Color Plots..~... ..$5.00 per page

Outside Reproduct:on ............... weenCoOSE + 15%
Travel and ReIGed SUDSISIENGE ..........co..ueereveeeeesseessesessassssssessssese s seemsoesesoeeeseseseseesseeessessemeeseeeros Cost + 15%
Truck or Field Vehicle .. .. $80.00C per day
CAD and Simulation- Soﬂware .................................... rrens s e n et e .. $15.00 per day

Milsage Reimbursernent (or IRS allowable rate).. . IRS Rate per mile
Automation & Electncal Matenals ...................... . Cost + 25% (+tax)
Subconsultant Fees .. SO X e K X SRR R T SR CACICHE ORI o'\ & 3 114

All direct expenses, such as special equipment, shipping costs. travel other than by automobite, parking
expenses, and permit fees will be billed at.the actual cost pius 15%.

If the client requests, or the client's schedule requires work to be done on an overtime basis, a muitiplier of 1.5
will be applied to the stated rates for weekdays for daily hours in excess of 8 as well as weekends and a
muitiplier of 2.0 for daily hours in excess of 12 and holidays.

If the client requests field services to be.provided outside of normal working hours (between 6:00 p.m, and
6:00 a.m.), a multiplier of 1.5 will be applied to the stated rates.

Survey Crews and Automation Fiéld staff are billed portal to portal, and mileage charges are included in the

hourly rate. A minimum charge of 4 holurs will be charged for any Automation Field Service calls ottside of
normal working hours (between £:00 p.m. and 6:00 a.m.). .

The stated rates are subject to change, typically on an annaal basis.
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