
STH CONTRACT: 2018-025

AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT, made and entered into on February L, 2018 by and between the
Ciry of St. Helena, located in the County of Napa, State of California ( City), and 4'r}e t teant-

GlQnMo4'  G. a Sa/ u fiaa !  anSa/ fq'

RECITALS:

A.  City desires to employ Consultant to furnish professional services in connection with the
project described as Provide and lnstall Bell Canyon SCADA Enhancements.

B.   Consultant has represented that Consultant has the necessary expertise, experience, and
yualifications to perform the required duties.

NOW, T}-IEREf ORE, in consideration of the mutual premises, covenants, and conditions

herein contained, the parties agree as follows:

SECTION 1 — BASIC SERVICES

Consultant agrees to perform the services set forth in Exhibit A," Sco e of Services"

and made part ofthis Agreement.

SECTION 2— ADDITIONAL SERVICES

Consultant shall not be compensated for any services rendered in connection with its
performance of this Agreement that are in addition to or outside of those set forth in this

Agreement or Exhibit A,  " Scope of Services",  unless such additional services and

compensation are authorized in advance and in vriting by the City Council or City Manager of
the City.

SECTION 3— TIME FOR COMPLETION

The time for completion of ser ices shal) be as identified in Exhibit A, " Scope of

Services".

SECTION 4— COMPENSATION AND METHOD OF PAYMENT

A. Subjeet to an limitations set torth in this Agreement, Cit agrees to pay consultant
the amount specified in Gxhibit B, " Compensation", attacl ed hereto and made a part hereof.
The huurly rate for services il) he het« ecn $ 130 and $ 165.   Total compensation shall not

exceed $ 167. 750, unless additional compensafion is approved in accordance with Section 2.

B. Consultant shall furnish to Cit an c riginal invc iee for all work performed and

expenses incurred during the preceding month. " fhe in oice shall detail charges by the following
categories if applicable:  labor  ( by sub- category),  travel,  materials,  equipment,  supplies,

subconsultant contracts, and miscellaneous expenses.   City shall independently review each
invoice submitted to detennine whether the work performed and espenses incurred are in
compliance ith the pro isions of this Agreement.  If no charges or expenses are disputed, the
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invaice shall be apprc ved, and City wiU use its best efforts ta cause Consultant to be paid within
30 days of receipt of invoice.  [ f the City disputes any charges or expense, he City will return
the ori ir al invoice tc Consultant far correction and r submission.   If the City reasanably
deterrnines, i a its s le judgment, that tbe invoiced charges and expenses exce d the value c f tl e

services perfonned to date and tliat it is probable that the Agreement w ill not be completed

satisfactority within the contract price, City aay retain al) or a partion of th invaiced charges
and ekpeases.  Within tl irty ( 30) day s of satisfactory completian of the prajec2, City s lall pa} r
the retained amount, if any, to C nsultant.

C.  Pay°ment to the Cc nsultant for wark perf rmed purst ant to Chis Agreement sha( 1 not
be deemed to aive any defects in wQrk performeti by° Consultant.

SECTION 5— STANDARD OR PERF'ORMAtVCE

C,onsultant re sreser ts and tia°arranis that it has the iialific tions, experience and faci[ ities
t ecessary t propert}r perfc rm tl e services req ired under this r1• eement in a thor ugh,
cumpetent a d professir nal ma in r.  Consultant sl all at al) titnes faithfully, c;oit petently and to
the best of its bitity, exp rie ce and talent, erform all servic s described l erein.  In meeti zg its
c bligati ns u i fer this A reement, Cc nsultant shall e nptoy, at a minirnG tn, ; e lerally accepted
stanciards and practices utilized k y ersons engaged in providing services sinlilar tc thc se
requirecl of(' onsultant under this Agreer ient.

SEC'CIC1N G— TNSPECTICIN ANll FINAt, ACCEPTANCE

City may inspect a d accept or r•ejec t any of Consultant' s work t nder this .Agr: enlent,
either during perl ormance c vhen completed.  Cit}° shall reject ar finall}i ccept Consirl ta 7t' s

ork uithin si ty ( 60} day s after submitted to (' ity, ui less t17 ariies muri» ll r agree to c tend

such deadline.  C' ity sllalt reject ork by a ti i ely rittcn ex l inati€ n, otherwise C; c nsulta3 t' s

ti+ c rk sha( I be deemed to have been accepted.  City' s acceptance sl all be cor clusive as Cc7 such
ork except + ith respect to lat r fi detects anc fe d. t cceptance f any c f C' o lsutta t' s uoek by

City s17a11 not consCituCe t aiver c f ny of zhe prUvisions of this greea ent incl din, b t r oi
limiied ta the secti ns ertainir; Co indemnitic tic n and insurane.

SECTION 7— INStiRANCE REQL'[ RED

Cansultaa t shall procure and maintain f t r the duration uf tl e cc ntract insuranc a; air st

claims for injuries to persons c r ci tnages to prc perty whi h may arise fi c m or in ce nnectiai v itl
tl e perti rir anae c f the vi, rk he:reunder y the C' c> nsultanC,  its age ts,  re resentati e.s,  or

cmpl y s, as indicated:

1.  Minimum Scope c f Insuratic,e. C 7vera e sha11 he s t least as broad as:
1.  Insur rnce Ser viees Ofticc Commel ci I Gell ral IJiability ce verage( c ceurre« ce

f c rm CC 0001)_

2.  Insurance S rvice C) ffiice for n nirmb, r C 1 O CiI ( 1:, d. 1I$ 7) coverin; Auto i ol ile
1_, iabilit}, cc de 1 ( any a« to).

3.  Wnrkers' Cc mpensatic n insurance as required by tl e State r f California and
E.mployer' s I, iabilily InSurance.
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B. Minimum Limits af Insuranca Consultant shall maintain limits no less than:
1.  General Liability: $2, O 10, 0a0 per occiirrenc for bodi(y injury, persona) injury

and property damage ii cludii pperati ns, products and campleted operatians, as

applic ble,   If Commercial General  [, iabilit}r Insurance or ther fornl w°ith a
Generat Liability Insurance or other fiarn vith a general ag regat li nit is used,
eith r the general ag regate limit s( ia( 1 apply separately to This projectliocatian or
the general aggregate lirnit shall be tw ice th required occiu-rencz lirnit.

2.  At tomobile Liabi(ity: 2, 0(} O, t}00 per accident for hodily injury and pr perty
damage.

3.  C;mployer' s Liability: 2,( t 0, 00 r eciclent for bodi(y injury or disease.

C.  Professior al 11iat itity Ins ra ice.   Vh n Consultant under this Agreement is luly
licensetl unc er Califi rnia Business a d Pr fessic n C' r de a5 an architect, iandscap arcl itect,
enviro lmental eragin r or t1 er profcssional engineer, or land surve or(" design prc fessiunal"),

Cemsultant shall maintain at least 2, 000,000 af prot-cssionai liabilify insurance.

I). Excess Limits,   li' C'onsultant maintains liigher limits th n tl3e mi i n ims sh ti rn
abo e, C.it• requires and shati be e titled tc cc verage fcrr the higt ei- limits maintained byr
Co lsultant.  Any available ins u ance prace ls i» xcess of t11e specified m.inim m limits Qf

insurance and coV•era e shall be available Cc the City,

E.  Prim rti° C' overa.  I ua• any claims related tc tt is contract the Con ultants insura ice
cc ver, e shal) be primxf-y inyu- cE as respects tc City, its c fticers, c ffi4ia[ s, z aplpyees a d

aluuteers.   Anv insurtjnce or selt=n surance n iiltaineci by tl e Cit},  its officers, offic.ials,
employees, or volantccrs shall be e cess of C' orls iltants insurance and shall not cc ntribi:te it}i
it.

E,  Dec uctibles arfd Sclf Insured Retenti ns.  Any deductibles or self-insu- ed reteriticans
c f$25, 000 or greater snust be declared to anci approved hy the C: iry.

G. Otlaer Insi rance Prc v isic ns.    ` I he con rnercia( ; enerai lial ilit  nd automabile

liabilit} palicies are to cczntai i, o t e endursed to eotftaiu, the foll ing pr fisi s:

1. " 1' lle Cit}, its age r t, Qt r; ers, c ffici ls, - m loyees, and vr( unt er re tc be cavered
as additional insurec( as respects:   ( iability rising out c f a 7rk or operati ns

erfii r ed b} the C:u sultant or Cons« Itant' s subec7nsultartts;  or alitc lnUbile
ow ned, ieased, hir d or borr« ed hy the Ccinsulta at.

2.  For ar} claims r lated to Corisult nt` coi dt ct ti hile perfirmi« the ork t f this
prc jecfi,  the C+.nsultar t' s insurai ce  u rera+e sha( I be pr•in ar  insuranc  as

rzspects tl e C: itv, it, a? ents, fiicers, officials, eriapl yees nd vc lunteers.  An}
il surar ce or self-insur nce maintrtincci t y t7 e Cit_yF, its a, enCs, flicers, af icials,

eiTipl yees r voluntcers hall tie exce.s cf th Consultar t" s insilrance and sl all
n t contribute with it.

3.  Each insurance policy required by this clause sl ll be end rsed t state that

cc ti erag shall nc t be cancelled hy eitNicr parCy, except after thirty (30) da=s prior
writte 1 notice by certiiied n ail, return receipC requ: stcd, has be n given to the
C ity.
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4.  c,vera e shal! not extend to any indemnity coverage far the active negli ence of
the additianal insured in any case s here an agreerr ent to indernnify the additiona!
insured wc uld be i1 valid u ider Subsection( b} af Seetion 27$2 af the Civit Cade.

H,      Waiver of Subragation.  Coi7sultant' s commercial general liabi( ity, autotnt bile
liability, u orker5' cornp nsation, and emplt yer' s liabi( ity pqlicics shall l e end rsed ti ith a

aic r o f subrogation.  The ins iraace company, in its endorsement, agrees to wai e all ri; hts of
subrogation against the Cit r, its age ts, officers, affcials, employees and vc lunteers fc e losses
paid uzid r tl e ternns of this poiicy which arises frc m the ork performad by the named insured
f r the C' ity.

I.   The Acceptabitit° c>f Insurers.  Insurance is to bc placed with insl rers with a current

A.h Best' s rating- f no less than A: Vil, unless otl erlvise acceptable t the C' it>.

J.  Veri ication of Coverar*e.  Consulta t shall frii-nish the City witti arigi a! certificates
and amendatar_y endorsements effecting caverage requii•ed l y tl is eJaiase.  The endorsements
s} ouid be on fi rnls protiric3ed by the City c r on forn s that confor m tc City •equirements.  . qll
ce rtificates at d  nddrsem nts are to be rece: i ted and approvecl by tl e C; ity before work
comia eilces.  The City rescrv es 1.he right tc requir cc m lete, certiCed copies of all requir d
in uraac  pc licies,   incluciing cndorsement s affectin  th  caverage req iired by tt3 se
specifications at any time.

ECTI ON 8— INDEI 1NIi ICA1ION

A. Consultar t sl ail ind mnity anci l ald harmless City, its agents, fficers, officials,
emplo}fees, and alunteers froin an} anc dll cl4tims, demands, siiits, loss, dama; es, in_jur}, 3ndlc r

liahility( inciGiding an}- and a1i ec sts and ex eilse:s i i ccannection there ith), incurrec3 6_y reason f
auy 7e ligeiit  r  fihcr vise wr n fiil ac t or omission of Cc+nsu( tant,  its officers,  a erats,

emptc yecs and sube ontractors, or an= c f then, under c r in conneetit?i with tliis Agr ement; a d
C' or sult nt agrees at its ou n c st, ex rense and risk t defer d an_y and all cl ims, aitions, su its, r

otller  ( egal E roc edin s brougllt c r irts2ituteci against Cit-,  its agents,  crl' ficers,  officials,

empl yees and vohu tecrs, c r a iy of them_ arisin aut c f sueh ne! igent ar tl eri° is: ufrc ngfut
ct c c missie,n, and to a} i d sat isfy any resulti ig jud mt 7ts.

B.  W`he:n ' c nsultant tinder tiais tagree.men t is luly licensed e nder California l3 rsi» ess
and Prof ssiQns C'ode as n arcl itect, l ndscape architect, pr fessic n i »* ineer, r land surveyor

design pri fessiona("), the } rc Visions f this 5ection re arding ConsiElta t' s cl ty to 3efend a d
i1 de nnify a ply only to claims thal arise out < f c r relatc t< thc e li cnce, recklessn ss. o-

illfi l miscc ndt ct of the desigu p- afessional.

C`.  lf an_y etirn or roceedir g is brought against Inclem itees by reasc z oF any f the
7 at t; rs against hich Cons zlt ant l as a, r ed t? indemnify Indemnite s as prc vided alaove,
Cc nsu( tant, up n nr ticc^ from City, sl all clefend Ir dernni es at Coa sultant' s ex} ense hy cc uns l
acceptable tc Ci1y, such acc ptar ce n t to bc; unreasUnably withheici.  lndemnite s nc ed not haVe
fiest paid for at p < f tl e matters t } Zich Iiie en nitc;es are ntieled Cc Indernnificatic n in rder to
be so ia demnitied.   The insuraa cc cequired to be i7laint ir ed by C; nstiltant shall ensure
Co ls ltant' s obligatic ns iinder t l is sectic n, but th limits of su l insut•ance sliall not limii the
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liability of Consultant hereunder.  The provisions of this section shall survive the expiration or
earlier termination of this Agreement.

D. The provisions of this section do not apply to claims to the extent occurring as a result
of the City' s sole negligence or willful acts or misconduct.

SECTION 9— INDEPENDENT CONTRACTOR STATUS

A. Consultant is and shall at all times remain a wholly independent contractor and not an
officer, employee or agent of City.   Consultant shall have no authority to bind City in any
manner or to incur an obligation, debt or liability of any kind on behalf of or against City,
whether by contract or otherwise, unless such authority is eYpressly conferred under this
Agreement or is otherwise expressly conferred in writing by City.

B.  The personnel performing the services under this Agreement on behalf of Consultant
shall at all times be under Consultant' s exclusive direction and control.  Neither City, nor any
elected or appointed boards, officers, officials, emplo ecs or agents of City, shall have control
over the conduct of Consultant or any of Consultant' s officers, employees or agents, except as
set forth in this A; reement.  Consultant shall not at any time or in any manner represent that
Consultant or any of Consultant' s officers, employees or agents are in any manner officials,
officers, employees or agents of City.

C.   Neither Consultant, nor any of Consultant' s officers, employees or agents, shall
obtain any rights to retirement, health care or any other benefits which may othen ise accrue to
City' s employees.  Consultant expressly waives any claim Consultant tnay have to any such
rights.

SECTION 10— CONFLICTS OF INTEREST

A.  Consultant co enants that neither it, nor an officer or principal of its firm, has or
shall acquire any interest, directly or indirectly, which ould conflict in any manner vith the
interests of City or which ould in any way hindcr Consultant' s perfoi-mance of services under
this A; reement.  Consultant further covenants that in the performance of this Agreement, no
person having any such interest shall be employed by it as an ot icer, ernployee, agent, or
subcontractor without the express written consent of the City Manager.  Consultant agrees to at
all times avoid conflicts vith the interests of City in the performance of this Agreement.

B.  City understands and ackno ti ledges that Consultan[ is, as of the date of execution of
this Agreement, independently involved in the per(ormance of non- related ser ice5 for other
governmental agencies and private parties.  Consultant is aware of any stated position of City
relative to such projects.  An} future position of Cit cro such projects shall not be considered a
con( lict of interest for purposes of this section.

SECTION i l —OWNF.RSIIIP OF Dn(' UMEN"I'S

A.  All original maps, models, designs, dra vings, photographs. studies, surveys, reports,
data, notes, computer files, files and other documents prepared, de eloped or discovered b}'
Consultant in the course of providing any services pursuant to this Agreement shall become the
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sole property of City and may be used, reused or otherwise disposed of by City without the
permission of the Consultant.  When requested by City, but no later than three years after project
completion, Consultant shall deliver to City all such original maps, models, designs, drawings,
photographs, studies, surveys, reports, data, notes, computer files, files and other documents.

B.  All copyrights, patents, trade secrets, or other intellectual property rights associated
with any ideas, concepts, techniques, inventions, processes, improvements, developments, works
of authorship, or other products developed or created by Consultant during the course of
providing services( collectively the" Work Product") shall belong exclusively to City. The Work
Product shall be considered a" work made for hire" within the meaning of Title 17 of the United
States Code. Without reservation, limitation, or condition, Consultant hereby assigns, at the time
of creation of the Work Products, without any requirement of further consideration, exclusively
and perpetually, any and all right, title, and interest Consultant may have in the Work Product
throughout the worid, including without limitation any copyrights, patents, trade secrets, or other
intellectual property rights, all rights of reproduction, all rights to create derivative works, and
the right to secure registrations, renewals, reissues, and extensions thereof.

SECTION 12— CONFIDENTIAL INFORMATION• RELEASE OF

INFORMATION

A.  Ail information gained or work product produced by Consultant in perforn ance of
this Agreement shall be considered confidential, unless such information is in the public domain

or already known to Consultant. Consultant shall not release or disclose any such information or
work product to persons or entities other than City without prior written authorization from the
City Manager, except as may be required by law.

B.  Consultant, its officers, employees, agents or subcontractors, shall not, without prior

written authorization frum the City Manager or unless requested by the City Attorney of City,
voluntarily provide declarations,  letters of support,  testimony at depositions,  response to

interrogatories or other information concernin the vork perfonned under this Agreement.

Kesponse to a subpoena or court order shall not be considered " voluntary" provided consultant
gives City notice of such court order or subpoena.

C.   lf Consultant, or any otticer, employee, agent or subcontractor of Consultant,
provides any information or work product in violation of this Agreement, then City shall have
thc right to reimbursement and indemnity fi om Consultant for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of Consultant' s conduct.

D.   Consultant shall promptl} notify City should Consultant, its officers, employees,
agents or subcontractors be served  ith any summons,  complaint,  subpoena,  notice of

deposition, request for documents, inte-- ogatories, request for admissions or other discovery
request, court order or subpoena lrom any part regarding this ngreement aiid the work
performed thereunder.  City retains the right, but has no ohligation. to represent Consultant or
be present at any depusition, hearing or similar proceeding.  Consultant agrees to cooperate

fully with City and to provide Cit with the opportw ity to review any response to discovery
requests pro- ided by Consultant.  F o vever, this right to revie v any such response does not
imply or nean the right by City to control. direct, or re vrite such response.
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SECTIQN 13— St1SPENSION OF WORK

City ma!, at anv time, by ten (] 0) days written notic: suspend further performance by
Consultant.   , II suspensicros sllall eYtenc! the time schedule fc r erformance in a mtiituall}

satisfactory mann r a» d Consultant sl all be paid f'or ser ices performed and reimbursabl
ex enses incuri•ed prior te tt e suspensi r date.

SECTI4N 14— COI IPLIANCE VITH LA' V

Consultant slial( keep itself iiifi rined f and com rly- ith al( app( icable federal, state and
l cal laws, statute, codes, ordinances, re alat ions and rul s in ffect durin th term i f this

A reer7aent. Consultant shall obtain any anci all licenses. p rmits nd authorizations necessar to
perfc r x tl a ervices set f rth i tl is Agree nent.  Neitl er City, nar any zlected or appointed
bcaarc w, c fficers, officials. empt yees or ager ts of C' it}=, shall be liable, at law° c r in eq ity, as a
result oTa ly failure ofConsuliant to cc mpl} with tl is section,

SECTIQN 1S— CCIMPL[ A1 CE', W1T} I C[ L' ILl RIUIiT

I uring the p rformance of this cc ntract,= onsultant a rees as fc llows:

A, Equal m. loym nt C7pportut iri. In co vlectic i vith the exeeution ofi this Agreement,

Co 3s xltant shall not discriminate against aiiy employee or applicant fc r emp( yment beca.ise nf
raee, reli ic n,  ec lc r, aneestr}°, a e,  sexua(  orielitation,  g nder, gender identity and gender
expressian as pratected categ ries speeifical(y and expe; ssi rely  in t} at cate ary,  pliysscal
l andicap, medical conditic t, mai ital status, sex, o national origi i.  Such ctions st all inclucie,

but ot be litnited tc, th f` lio«, ir,: ern loYrner t, pro r otion, up raciin;, demc tioii, or ter nsf'et;

rec: ruitanenl u• recruitmenl advertisii g, ta fc f'f or ternzin tion, rate of pay or ather forms « f

compc;nsation; and selection Cor trainin includin apprenticeship.

S.  Nondiscrii7linatio C: icil Ri hts Act <f 196 i.  Cc nsultant vill com ly with all fecler•al
r gtil tions relati e 1t no di criia inat i n to feclerally- assis ed rc grams.

C.  Solicitatic ns fi r Sube< ntractors inclurlin Procurem nt af E 4aterials aud Egai, n ent       

In all solicitatic tts, either' by c; ompetitive biclrling c r negotiatic i7s, nade by C`onsultant for t ork
to b  perl'ormed  uider a subcar traet,  including pr curemei} t  r maeerials c r leas s of'

ec uip nent, each pc7tea tial subc 7ntr ctor, supplier, or lessor s} lall be notified by C oti uita t of
C=onsultant' s ablig tic ns under thi   greement a« d the regi tatic ns relative t

nc ndiscriminatic i.

SECTION lb—RECORDS

A.  Recc rds c f C:. nsultant' s clireet lab< r c 4ts; p: y rc ll cost, and re;imtruesr t le expLr ses
pertaiuin [ c this roj ce cc>vered by this Agreeynent ill be ke t on a g nerall reco aized

acco u eing basis and m de a ailable tu City if and when required fc r a period af u} to . _years

fronl the dt t af C nsii( tant' s tinal invoice.

B.  Ct nsultant' s records at ci desi n calculations t ill bc available fo• exa ii ati 7n and
aii lit if and as requiret3. ` I he ccrst c f any reproductions shall be paid b- City.
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SECTION 17— CQQPERATION BY C1TY

All public infor natioi, data, reporis, records, arid ma s as are existiilg and availarle to
City as public recards, and which are necessary fc r earrying out the work as utlined `u fhe

Exhibit A, ``Scope af Ser=ice", shall be fi r»ished to Consultant in every reasonable vay ta
facititate, ithotrt undue delay, the work to be perfor rted under tl is Agreement.

SECTIQN 18— NOTICES

Ali nc tices required or pennitted to be given under this A reemeuC shall be in riting and

s{ aall be personally delivered; oe sent by facsimile c r first class rnail, addressed as f'c llc vs:

To City:   City Mana er
14 i0 Main Street

St. Helena, Califc rnia 94574

Ta Consultant:  I' homas Johnson

Glenmount Cilc bal Solutions, Inc.

630 Airpark IZoad, Suite C7

Nap a, CA 94558

Natice sh ll l e deemecl eftei tive an the date personally delivered r tra 7smitted by
facsirnile, or, if rnail d, Chre y) days after deposit in the custod r r f thc I1. S. Pc stal S, rvicc.

SECTION 19— TFRI IINATION

A. Cify may tern inate this r ement, itl c r witt ut causE, at any tin e by givin ten
It?) da_ys written notice oi'' teri in ti n to Consultant.  tf such otice is gi rel7, C' c>nsultant s1 aU

cease im» cdiatel_y all ork in prc; ress

B.  If zither Cc7nsultant ar City' fail to  } erl c rm ny a aCeri al obligatian  inder this

Agrc inent, then, in r cidi ticm to ny c ther r•emedi s, either Ccrnsultant, c r C' ity may t rminate [his
A reetT ent immediate(y t on wrilten ncitice.

C.  l.fpon ter nil ation of° this fl reeir e t t}- either Consultatat ar Cit,  ali prc7pert}:

belonging t City which is in Cc sultant' s pc as; ssiori shall be clelivcrec3 ta C' ity. Cc nsultant sh€ilt
furnish ta City a final irivoice fi r wc rk pei fortned and eYpenses incurred by ConSuftant, repared

as set forth in this Agreement.       

SECTION 20— ATTC)RNI; Y FI:TS

f liTigaticm or uther prc ce diti i rcquired to enf< rce or inter ret an} F prc vision c f`this
A r ernent, the prevailin party in s ch liti; ation or other proceedin shall be ert titled to an

a uard c t' reasonabl ttorneys' fees, casts ancl expenses, in aciclitio i to any other rrelief to which it
matir be entitled.   In attcliti n, a y te al fees, cUsts a» d e pens s incurred ta enforce the
provisions ofthis Agreement shal) be rei nbursed to the E re>aili g party.
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SECTION 21 — ENTIRE AGREEMENT

This A re ment, i lcluding the attacl ed Ehhit its,  is the e» tire, cc mplete, fii l and
clusive expressic n of the parties Fitl respect to the matters addressed therein arid s ipersedes

all other agreements or understandings, wh ther oral or weitten,  ar enter d into bet ueen

Consu[ tant and City prior ta the executian of this Agreement. Nc statements, representatio is r
other agreements, whether or l t r vritten, made by an} t party x hich are nat e bc died herein
shall be valid and binding unl ss in u riting duty eYecuted by tl e parties or their authorired
representatives.

SECTION 22— SOCCFSSORS AND A' SiGNS

This tlgreement sl all be binding on The I eirs, executors, administrators, success rs and
assigns of the p7rties.  [ Io yever, this Agr; ement shall not be assi ned by Consultant ° itl c E t

ti ritt n consent of the Cit}.

SEC'T10N 2— CONTINLIITi' O" PERSt NNEL

C nsulta t sl ali make e ery a easonable ef o to snaintain the stahility and cc ntinuieyo uC
ConsulCant' s staff assigned to pel i c a m the services required under ttiis Agr errrent.  Consu(ta t

sh ll rlo if, Cityo uf any chan es ii7 C' onsultant' s staff assigned to perform the ser ices r c uired
under this A reement, pric r to any such p rforn ance.

SFCTION 24— DEFr ULT

ln the event that Conaultant is i defa ilt u ier tl e terms ftl is rce ent, t( c City sb ll
n t laa c an_yr ol ligation c r duty ta cc t inu comp nsatin Z Cansultant for any w ork pc.rformed
after the clate c C d, fault ai d » ay t crminate this Agreemeut inu iediately by ritten noticz to

C OIIiU lit tl Y.

SECTION 25—'' YAIV+;R

ti'Vai er t y ny pai t} tc this A ree nent vf an_y ten, cor ditic n, r cove ant of this
Agre€: ent shall nc t ccrostituTe a wai= r of ar y crther term, coutlition, < r cc venai t  W'aiver by
aray party f' any breach of the provisiuns c>f this A; re ment s( all nc t cc nstit dte a vaiver of any

ther prc vision, nor a waiver of' any subsec iaent hr a h ar vic lativi F an_y prc vi5icm c f this
A rc nen1.  Accc ptance I y Cityo uf any vork u• ser= ices hy C'onsultant shall r t t co zstitute a

avier of an= t f tk7e prc vi ions of this A reelr ent.

SFCT[{) N 2G— LA' TO G VERN• VEN[ JF

Tl is Agreenie t sliall b: intei-preted, cc7nstrued anct gci rerned accc rding tc tiie la4vs of the
State c f'Ca] iti rnia.  ln the event of liti ati n betwecn tl3e arties, ve iu. in state t rial cq rts sl all
lie eacli isivel} in the County of Napa.  In ilfe vcilt of liti ation in a U. S. District Cot rt, vemie

shall ( i exclusi° ely in the Northern Uistrict of California, in San Franciscc.
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SECTION 27— SEV RABILITY

lf ariy t rm, conditic n c r covenant of this A reement is declared ar determined b any
ec uit of coinpetent jurisdictit n to be in alid, void or unenfdreeable, the remaininb rovisions of
this Agreement shall not be aftected thereby aad the Agreeme lt shall be read and c nstr ied
without the invalid, void c r unenforceable provisiou(s).

SFCTItJN 28— SPECIAL PROVISIONS

fhis Agreement is subject tn ti e folloti>ing speciai provisions: none.

li' ' VIT'NESS WHEREC)F, the parties hereto ha e acc pted, made, and executed this

Agrccin; nt upc n the ternls, conditi ns, and provisions above stated, che dav and y=ear tu•st bove
1 rr i tten.

Consultant:  Cit}`:

i

BY:     y:    2.  `"    

Name:     Thc mas Jc hnson Name: Mark Pr stwich

Title: , Yecutive Vice I'resident-- W stern Ke Tion l itie: City Ma a er

Approved. s tc Ft rm  ;_

Bv:

Natt}:    o a's   .   rotiv      i'  „`

Tit(e: C.ity Attorney
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GlENMOUNT FROPOSAL FOR CITY Of ST. HELENA BE L CANYON SCADA IMPROVEMENTS
PUBLIG WORKS OEPT - GITY OF ST. HELENA, CA tJ4574

y A - UNS

FIXEd PRICE PROPOSAL

In Reference Cite: AIS20445Q

December 21, 2017

0'Connor Environmental, Inc
447 Hudsan Street

Healdsburg, A 954d$      

Attention: Matt O' Conner

Sub}ect: Proposai ta Provide and Install Be(I Canyon SCADA Enhancemenis

Dear Matt,

Gienmount Giobal Solutions is pleased to prese t the foilowing revised propasal per the scope of wark
outlined belaw:

Project Description

This project cansists of construction af a starmwater flow diversion system including{ but not limited to}
a pump station and SCADA System,

Glenmount Giobal Salutions invaivement in this project is as a instrumentatie and Control System
Supplier providing engineering services, product and shap drawing submittals, fabrication and supply of
control pa els, supply af instrumentatian, Qpera#ion and Maintenance manuals, Test pians and
procedures, Factory Acceptance Tests, Training pians, Training, Field Tests, Startup and
Commissioning, as follows:

1.   Provide and install instrumentation and communication equipment to measure the stream ievei at
Site B1 ( as identified by previous surveys and confirmed by Matt O' Conner) and transmit the
stream level back to the Lauis Stralla Water Treatment Plant. Display this infarmation on the
SWTP SCAC?A Operator workstation and store this informat'ron far histarical trending and

reporting purposes.
2.  Provide and install ins#rumentation and communication equipment ta measure the level of the Bell

Canyon Reservt ir a# the dam face and transmit the reservoir level back to the ouis Stralla Water
Treatment Plant. Qisplay this infarmation on the LSWTP SCADA Operator workstation and store
this informatian far historical trending and reporting purpases.

3.  Modify existing instrumentation{ aw-flow Release, 10" low meter and Inffuent, 24" Flow meter}
at the Self Canyon Reservoir Valve Nause and transmit the iow-flow elease flow rate and Influent
flaw rate back ta the Louis Stralla Water Treatmen# Plant. Display this information on the LSWTP
SCADA Operator workstation and store this information far historical trending and reporting
purposes.

4.   Modify existing instrumentation( LSWTP Low Flow Release 10" Cone Valve Gontroller) at the Bell
Canyon Resenroir Valve House to allow for remote opening and cfosing of the 10" Cone Valve
and monitoring of the valve positian at the Louis Stralla Water Treatmeni P{ant. Display this
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GLENMOUNT PROPOSAL FOR: CITY OF ST. HELENA BELL CANYON SCA A IMPR( VEMENTS
rPUBLIG WQRKS QEPT - CITY OF ST. HE ENA, CA 94574

Cit C3LAL S JLl3 FIta IS

information an the LSWTP SGADA Operator workstation and store this information for historica!
trending and reporting purposes.

The five instrurnenks{ plus battery voltagey to! e integrated into#he LSWTP SGADA System and their
rsspective signals are identified in the tabie below:

r  y
t<<-

t          
w,

11'a,...   6a  ._.      -

Site B1 — tlpper Beil Creek Stream evel( 0. 1- 10. Q ft}     SVdc or( 4- 2{ Ma)

Site B1 — tlpper Bell Creek Battery Voitage 0-30 Vdc

Beil Canyon Dam Reservoir Lsvei( 0- 100 ft)      0-SVdc or( 4-20Ma)

Vafve Mouse at Bell Low-flow Release Fiow{10" Mag 4-20 ma
Canyon Reservoir Meter)

Valve Mouse at Beli LSWTP Influent Flow( 24° Mag A- 20 ma
Canyon Reservoir Mete}

Valve Ffouse at Bel!    Low Flow Bypass Valve Con#roi 4-20Ma{- 10° l0)
Canyon Reservoir and Moni#oring Hand- Off-Auto

Open and Close

g,

t.

e

y,

a1 s;
a ';',. ,
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GLENMOUNT PR{ POSAL FOR: CITY OF ST. HELENA BELL CANYON SCADA IMPROVEMENTS
L E C` M{ U N TPUBLIC WQRKS QEPT - CITY OF ST. NELENA, CA 94574

C; LQE3AL St tJTItJNS

Presented below are the GPS coordinates for the locations being upgraded under this
proposal:

Lacation Latitude l.ongitude

LSWTP QffiCe 3$° 33' 15.30" N 122° 29' 14. 90" W
Ta k 2 38° 33' 16. 3Q" N 122° 29' 06. 1 Q" W

Top of Dam ( Levee)     38° 33' 18.00" N 122° 28' S9.40" W
Vaive House 38° 33' 14.90" N 122° 28' S8. 6p" W

Site B1 38° 33' 48.80° N 122° 28' S9.20° W

We propose the use of a pair of remote 11 radios ( 900 Mtiz Frequency Napping Spread
Spectrum} to transmit the Primary Tributaty stream levei to the remote Ethernet I! O located
an the#op af the levee. The antennas for these radios will be mounted a minimum of 30'
abave ground {evel. A solar powered submersible ievel transducer wili be instailed in a
stiliing weil running down the face of the dam to the bottom of tt e reservoir. The reservair
level signal wil! be wired to the remote Ethernet i/ a located on top of the levee. The flow
signals from the two magnetic flow meters wili be hard wi ed to a data concentrating RTU in
the Valve Ftouse. The 10" Bypass Valve analog positic n feedback, HAND/C?FF/ AUTO
discrete inputs and QPEN! C OSE discrete outputs wili be hard wired to the data
concentra#ing RTU in the Valve House. It is assumed that a source of electricai power
110Vac} can be obtained from the Valve Hc use.

The Data Concentrating R7U in the Valve House will communica#e with the LSWTP using a
emote Ethemet radio repeating through a remote Ethernet radio on the dam levee and a

remote Ethemet radio maunted on Tank 2. informatian gathered by the remote Ethernet I!
on the dam levee wili be polled by the WonderWare SCADA System using the remote
Ethernet radias at the dam levee and Tank 2.

SCUPE C3F SUPPL.Y:

Bell Canvon Creek Site; Beii Creek RTU Panel and Field Equipment

NEMA 4t4X enclosure( fiber lass} housing with padlocking provision.
c   Remote (JO Radio{ Siave} Non- licensed 902-928MHz
o Radio Lightning Surge Arres#or.
o DC Control distribution and termination interface wiring.
Q Gharge Controller, and Battery( 80 AH}.
c   Photo Voltaic Array( Solar Panei)( 45 Watt, 12 Volt}, and associated pipe mounting hardware
c,    Submersible Level Transducer Vent Assembly, capable af ineasuring 0- 10' with 100' of cable

accuracy is 0. 05°/a; Range 0- 10', accuracy= 0. 06").

30' high antenna pole( Wootl IJtility Pol) with rnast extension for mounting a 6dBd YAGI
directionai antenna instal{ed close to the marked Alder tree,

o Eleetrical Insta{iation of Panels, Solar panels, Antenna mast and associated labor, conduit and
c ble are included.

o Field Startup and commissioning testing.
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lENMOUNT PRC7POSAL FOR: CITY OF ST. HELENA BELL CANYON SCADA lMPROVEMENTS J L E N M C' J E J TPUBLIC WORKS DEPT - CITY OF ST. HELENA, CA 945 4       
Cal(. L Sc:aL i 3CJNS

Bell Canyon Dam RTU Panel and Field Equipment

o tVEMA 4/4X enclasure( fibergiass) housing with padlocking provision
c.   Remote 1/ 0 Radio( Master) Non- licensed 902-928MHz
o Remote Efhernet Radio, Nan- lice sed 902-928MHz
c   Radio Lightning Surge Arrestar Qty 2)
o Ethernet UO expansion madule for Analag {nputs{ Strearn Level, Stream Level Radio Battery

Uoltage, Reservoir Level, Reservoir evel Radio Battery Valtage}
c   DC Power Suppiy for lo4p powering analog signal
o   C Control distributian and termination interface wiring

Gharge Control{er, and Battery($ AH).

Q Photo Voltaic Array( Solar Panei)( 200 Watt, 12 Voit}, and associated pipe mounting hardwar
o Submersible Levei Transducer Vent Rssembly, capable of ineasuring 0- 10Q' with 200' of cable

accuracy is 0.05°Jo; Range 0- 100', accu acy= 0. 06").

0 2" SCH 80 PVC piping( 100 ft) for locating and submerging reservoir leve! transducer
0 30' high antenna pole( 2° GRC} with one 6 dBd YAGI antenna and one 6dBd MN! antenna
a Etectrical Installation of Paneis, Solar paneis, Antenna mast and associated labo, conduit and

cable are included.
c   Fieid Startup and cammissioning testing.

Valve Nouse RTU Panei and Field Eauipment

e   NEMA 12 enclosure housing with padlocking provision
Remote Ethernet radio, Non- licensed 9Q2- 928MHz

o Radio ightning Surge Arrestor
Ethernet enabled Data Concentrating RTU far Analog Inputs( Valve Pasition; Spillway fiaw,
Influent fiow), Discrete inputs( Valve Position feedback ; Ht A mode status), and Discrete Dutputs
Vaive Control)

Manitor and controi Existing Pratt Bypass Control Valve utilizing exis#ing integrated
signals from valve contrals. (4- 2flMa) signal for valve controi and position( NOTE: Valve
position controi may be discrete outputs or analag output), Discre#e signals for" NAtdD-

OFF-AUTO" control for providing local override conkrol as well as future automated
coratrol based on existing Bypass Flow meter GPM. CQntral Strategy development is not
included.

Monitor Infiuent for Flaw Meter{ 24" Mag) { 4-20Ma) Signai located within the Vaive
House.

Manitc r Low-flow bypass flow meter( 10" Mag)( 4-20mA) signai located within the Valve
House.

c:   DC Power Supply for laop powering analog signals
AC and DC Control distribution and termination interface wiring

0 20' high antenna pole( 2" GRC) with one 6 dBd Yagi antenna mounted to existing Valve House
ecsaf edging.

o Electrical installation of Paneis, Antenna mast and assaciated labor, conduit and cable is
included.

c Field Startup and commissioning testing.
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GLENMOUNT PRQPOSAI FOR: CITY OF ST. NELENA BEIL CANYON SCADA IMPRC}VEMENTS
j,E N M C. U N TPUBLIC WORKS DEPT - CITY OF ST. HEIENA, CA 9d574       

l.t}BAL QI.U-( It7NS

Tank 2

a NEMA 4X enclasure housing an Etnernet adio and power suppiy.
10' high antenna pole( 1" rigid conduit) for mounting on top of tank with 6 dBd MNI antenna.

o Electrical Instailation af Panef, Antenna mast and associated labar, conduit and cable is included.
Field Startup a d commissioning testing.

LSWTP Main Plant RTU Fietd Equipment

NEMA 12 enclosure housing wikh padlocking provision
c   Remate Ethernet radio Nan- licensed 902- 928MH
c   Ethernet cammunication cabie( 25ft.} to connect to existing router
o Radio Lightning Surge Arrestor
E   AC and DC on#rol distributian and termination interface wiring
E   20' high antenna pole( 2" GRC) with one 6 dBd Yagi antenna mounted to existing main plant raaf

edging.
o Pravide Novalynx Tipping Bueket Rain Gauge with Fufse C} utput

Electrical InstaNation of Tipping Bucket Rain Gauge in the vicini#y of the Operations Building and
assacia#ed labor, canduit and cable is included.

o Provide Novalynx Evaporation Gauge with 4-20mA signai output
o Installation of Evaporation Gauge to existing Evaparation Pan and Electrical installatio af 350

feet of conduit and signal wiring from Evaparation Gauge to Operations Building MicroLogix 1100
1 Analog Input Module and 1 Discrete Input Module will be provided and installed ta accept the

new signals.

Fieid Startup and commissioning tesfing.
o Electrical installation of Panels, Antenna mast and associated labor, conduit and cable is

includsd.

c   ield Startup and commissioning testing.

Beii Canvon RTU Upqrade Hardware Desiqn

Design hardware and electrieal contrals for RTU panels.
o Design Electrical field terminatian to and from new RTU site panels.
c Document drawing package for Penel and electricai instaliation AS BUILTS.
c Prepare and dacume t UFT test documents.
c;   Prepare and document FAT Documenfs.

Caordinatian with District wiil be required for providing authorization for final site installation
locations and proposed design configura#ion for the Bell Canyc n Creek Stream Level measuring
location and access to proposed site

LSWTP Main Plant SCADA Software Deveiopment Ulaprade

Existing WonderWare lnTouch SCAQA system will be re- programmed for polling data aver the
Local Area tYetwark utilizing khe proposed Ethernet radios to communicate with each site and
assaciated signals.

o Update and create screen to inciude graphic display for site monitoring and Bypass Discharge
Valve contral.

Bypass Valve Open/ Close Status( 0- 1Q0°to}
Bypass Valve Controller Status( HandlOfifAutfl}
Bypass Valve Controller t7utput( Open/Close)
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GlENM0UN7 PROPt?SAL FdR: CITY OF ST. HELENA BELL CANYON SCADA IMPROVEMENTS
j L C N M C. J N TPUBIIC WORKS DEPT - CITY OF ST. HELENA, CA 94574

Gi.C A. SC LU I tt i} S

Law flow Bypass Flow Meter( 0- 3000 GPM)
Influe# Flow Mete( 0-4500 GPM)

Reservoir Level ( 0- 100 ft.}
Befl Canyan Creek l.evei( t- 10ft.)

Solar Site Battery Voftages( 0-30 Vdc)
Provide Wond rWare Enterprise Historian software( installed an an industrial computer) and one
Historian Client L+eense_

o Configure the Histarian to archive the signals being acquired( Stream Levet Reservair Level,
Bypass Vaive Discharge Flow, Infiuent Flow, and Battery Voltage levels for Solar Sites)

o   oordination with Qistrict will be required for providing final ranges, set- points and contral
parameters a{ong with coordinating and scheduling for SCAUA development and testing at piant
site.

Tota1 Inves rneni, inctuding Sal s Tax 167, 7 0. 00

Submittats;

This propasal inciudes only the equipment and services listed. For the equipment listed
above, we offer the foilawing submittai documents:
Engineering Documentakian

Product Data

Panel hardware drawings

HMI/ SCADA Screen Updates

Field Testing Validation Sign- off Fo ns

Warrantv

Warranty is provided for 1 year after installation and test validation conducted by GGS.
Warranty covers only the associated system that GGS is upgradirtg in this proposal.
Defective material hardware is for replacement only and covered under the product
manufacturer' s standard warranty.

Spare Parts

None. GGS can pravide a separate cost far providing spare hardware equipment for
customer's maintenance use.

Traininq

Maintenance Training: ( 1 day) af training will be provided for the hardware GGS
intends to provide as well as general operating a d maintenance of panel systems
and instrumentation.

Wonderware Historian training: {2} days af training

Documentation Final

GGS will pravide electronic( PDF) and hard capies af all drawings. In addition, the
documentatian includes manuals ta cover operation and maintenance far hardware

equipment pravided and alf field test documents conducted during project final completion.

Deliverv. 5toraqe a d Shipping
Shipment of equipmeni from GGSlNapa to praject site is included.
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GLENMOUNT PROPOSAL FOR: CITY OF ST. HEIENA BELI CRNYON SCABA IMPRpVEMENTS   `    
N MC U 1 1 T

PUBLIC WORKS DEPT - CI7Y 0 ST. HELENA, CA 94574
t..ilC78A, C?. U t IC7 1S

Please feel free to contact me should you have any questions or need additionai infarmation.

Proposal Expiration

Proposai expires 30 days from date of transmittal

N TE: This Proposal is valid for 30 days from the delivery date to customer. if this proposal is not
accep#ed and a PO not received by Glenmount within those 30 days, Glenmount may elect or no#eiect
to e end the proposed perfarmance of said services covered by# his proposal. Within or beyond the
30-day uvindow the terms of the quotation will apply.

Sincerely,

Thomas Johnson

Executive Vice President—Western Region
Glenmount Gfobai Solutions

1 747 258$ 400 tel

1 707 258 8465 fax

1 707 695 3660 mobile

Glenmount Global Solutions, inc.

630 Airpark Road, Suite G

Napa, CA 94558

PA E 7 7

c,enmoum s a i so, xi a,s  sso A eo e, s, e c, ra, cn usn sassa E rE( on asa.a o ( Fax ( ao l2ss.s+ss AIS20445Q
7k s docum nt c« stans informefen, wpcfi b iha papnrtr ot Giemnount C,kwal SoY tlons( C Sj aM is provMad on a restx:0er! Wisw- M is notto tra usai n ary way daRimenmi b
ha er6 a# GG9 arM msy not ba wpied, tairodNled b olmra a uaed ia sipn tt manuta. Lr# g purposas wiYrout M vrtiRloti perr sro af GGS. Ttro intortnatMi cqnfanai
tre s» n. s eeer, proviaaa N raepome ro a re esrMr a da ra mar w usea ar inlem eamwn"r.au«, a,y.



I'"'_    

Exbibit B

Com pensation"

The hourly rate fc r services wilf be between$ 130 and$ 165.
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