AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT (Agreement) is made and entered into effective on
Seplembec 27 z0Z4__by and between the CITY OF FRESNO, a California municipal
corporation (City), and AECOM Technical Services, Inc., a California corporation
(Consultant).

RECITALS

WHEREAS, the City desires to obtain professional on-call engineering services for
the Capital Projects Department’'s Capital Improvement Program (Program); and

WHEREAS, the Consultant is engaged in the business of furnishing services as a
licensed engineer and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement; and

WHEREAS, the City has conducted a qualification-based selection process to obtain a
professional civil engineering to be contracted on an on-call basis for services, as defined
by this Agreement, that are to be awarded Task Order work as needed by City; and

WHEREAS, the City may contract with multiple consultants under the qualification-based
selection process and award Task Order work on a competitive basis per the selection
criteria defined herein and solicited to the contracted consultants; and

WHEREAS, the Consultant acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No.
6-19; and

WHEREAS, this Agreement will be administered for the City by its Capital Projects Director
(Director) or designee.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and promises hereinafter contained to be kept and performed by the respective parties,
it is mutually agreed as follows:

1. Scope of Services. The Consultant shall perform to the satisfaction of the City the
services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

The Consultant shall make as many submittals as may be necessary or desirable
to obtain the acceptance by the City and shall assist the City in applying for and
obtaining from applicable public agencies any approval permit, or waiver required
by law, which assistance shall include, but not be limited to, making Project
information available to the City.

2. Term of Aareement and Time for Performance. This Agreement shall be effective
from the date first set forth above (Effective Date) and shall continue in full force
and effect for three (3) years, subject to any earlier termination in accordance with
this Agreement. The City, in its discretion, may extend the Agreement for up to
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Three additional one-year terms. The Contract Administrator shall have the authority to
execute an extension of this Agreement. The services of the Consultant as described in
Exhibit A are to commence upon the City’s issuance of a written “Notice to Proceed.” A
separate Notice to Proceed will be issued for each of the awarded Task Orders, following
the Consultant’s successful submission of a Proposal, which shall be awarded based on
the criteria defined herein. City may, at its discretion, issue concurrent Notices to Proceed,
allowing Consultant to perform concurrent Task Orders. By entry into this Agreement and
upon City’s issuance of a written "Notice to Proceed," City contracts for the services in the
specific Task Order. Consultant shall not perform any other Task Order work of the
Agreement, and this Agreement shall not be a contract for any other Task Order, until
further performance is authorized by City’s issuance of a written “Notice to Proceed.” It
shall, however, remain Consultant’s offer to perform all services described herein. In the
event Consultant performs services without City’s prior written authorization, Consultant
will not be entitled to compensation for such services. Work shall be undertaken and
completed in a sequence assuring expeditious completion, but in any event, all such
services shall be completed within the agreed upon duration for each individual Task
Order from such authorization to proceed.

Compensation.

(@) The Consultant will be reimbursed for hours worked at the hourly rates
specified in the Consultant's approved Cost Proposal as described in
Exhibit A, Schedule of Fees. The specified hourly rates shall include direct
salary costs, employee benefits, prevailing wages, employer payments,
overhead, and fee. These rates are not adjustable for the performance
period set forth in this Agreement. The Consultant will be reimbursed within
thirty days upon receipt by the City’s Contract Administrator of itemized
invoices in duplicate.

(b)  In addition, the Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal of the
authorized Task Order.

(c) Specific projects will be awarded to the Consultant through issuance of
Task Orders.

(d)  After a project to be performed under this Agreement is identified by the
City, the City will prepare a Task Order Request For Proposal (RFP) for the
specific Task Order. A Task Order RFP will identify the scope of services,
expected results, project deliverables and will designate a City Coordinator.
If the City contracts with multiple consultants for these services, the RFP
will be solicited to the contracted consultants for review. Evaluation criteria
will be included in each solicitation. The Task Order RFP will contain
evaluation criteria that will identify the best value firm for each task.

e The evaluation criteria may include:
o  Availability of Personnel
o  Staff Capabilities
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(e)

Completion Schedule

Experience of Consultant or Sub-Consultants
Cost Proposal

Completeness

o  Past Performance

The Consultants shall return a Proposal and a draft Task Order, per Exhibit
D attached hereto, within the timeframe specified in the Task Order RFP.
Failure to respond to an RFP may be considered a breach of contract.

O
@)
@)
@)

Proposals will be evaluated and ranked based on the defined criteria within
the RFP.

Task order cost will be based on wage rates established in the Consultant’s
on-call contract, and the time and deliverable requirements in the task
order.

Upon determination of the successful Proposal, City and Consultant will
finalize the Task Order. The finalized Task Order shall be signed by both
the City and the selected Consultant. The City has the right to not award a
Task Order if the Cost Proposal/s are disagreeable to the City.

Reimbursement for transportation and subsistence costs shall not exceed
State rates.

Progress payments for each Task Order will be made monthly in arrears
based on services provided and actual costs incurred.

The Consultant shall not commence performance of work or services until
this Agreement has been approved by the City and notification to proceed
has been issued by the City’s Contract Administrator. No payment will be
made prior to approval or for any work performed prior to approval of this
Agreement.

A Task Order is of no force or effect until returned to the City and signed by
an authorized representative of the City. No expenditures are authorized on
a project and work shall not commence until a Task Order for that project has
been executed by the City and a written Notice to Proceed is issued.

The selected Consultant will be reimbursed within thirty days upon receipt
by the City’s Contract Administrator of itemized invoices in duplicate.
Separate invoices itemizing all costs are required for all work performed
under each Task Order. Invoices shall be submitted no later than thirty
calendar days after the performance of work for which the selected
Consultant is billing, or upon completion of the Task Order. Invoices shall
detail the work performed on each milestone, on each project as applicable.
Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this Agreement number, project title and Task Order
number. Credits due the City that include any equipment purchased under
the provisions of Article XI Equipment Purchase, must be reimbursed by
the Consultant prior to the expiration or termination of this Agreement.
Invoices shall be mailed to the City’s Contract Administrator at the following
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Q)
(r)

address:

City of Fresno — Capital Projects Department
Attention: Robert A. Diaz
747 R Street, 2" Floor, Fresno, 93721
The period of performance for Task Orders shall be in accordance with
dates specified in the Task Order. No Task Order will be written which
extends beyond the expiration date of this Agreement.

The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized by
amendment.

If the Consultant fails to satisfactorily complete a deliverable according to
the schedule set forth in a Task Order, no payment will be made until the
deliverable has been satisfactorily completed.

Task Orders may not be used to amend the language (or the terms) of this
Agreement or exceed the scope of work under this Agreement.

The total amount payable by the City for all Task Orders resulting from
under this Agreement shall not exceed $1,000,000. It is understood and
agreed that there is no guarantee, either expressed or implied that this
dollar amount will be authorized under this Agreement through Task Orders.

Termination, Remedies and Force Majeure.

(@)

(c)

This Agreement shall terminate without any liability of the City to the
Consultant upon the earlier of: (i) the Consultants filing for protection under
the federal bankruptcy laws, or any bankruptcy petition or petition for
receiver commenced by a third party against the Consultant; (ii) seven
calendar days prior written notice with or without cause by the City to the
Consultant; (iii) the City’s non-appropriation of funds sufficient to meet its
obligations hereunder during any City fiscal year of this Agreement, or
insufficient funding for the Program; or (iv) expiration of this Agreement.

Immediately upon any termination or expiration of this Agreement, the
Consultant shall (i) immediately stop all work hereunder; (ii) immediately
cause any and all of its subcontractors to cease work; and (iii) return to the
City any and all unearned payments and all properties and materials in the
possession of the Consultant that are owned by the City. Subject to the
terms of this Agreement, the Consultant shall be paid compensation for
services satisfactorily performed prior to the effective date of termination.
The Consultant shall not be paid for any work or services performed or
costs incurred which reasonably could have been avoided.

In the event of termination due to failure of the Consultant to satisfactorily
perform in accordance with the terms of this Agreement, the City may
withhold an amount that would otherwise be payable as an offset to, but not
in excess of, the City’s damages caused by such failure. In no event shall
any payment by the City pursuant to this Agreement constitute a
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5.

(d)

(f)

(9)

waiver by the City of any breach of this Agreement which may then exist on
the part of the Consultant, nor shall such payment impair or prejudice any
remedy available to the City with respect to the breach.

Upon any breach of this Agreement by the Consultant, the City may (i)
exercise any right, remedy (in contract, law or equity), or privilege which
may be available to it under applicable laws of the State of California or any
other applicable law; (ii) proceed by appropriate court action to enforce the
terms of the Agreement; and/or (iii) recover all direct, indirect,
consequential, economic and incidental damages for the breach of the
Agreement. If it is determined that the City improperly terminated this
Agreement for default, such termination shall be deemed a termination for
convenience.

The Consultant shall provide the City with adequate written assurances of
future performance, upon Director’s request, in the event the Consultant
fails to comply with any terms or conditions of this Agreement.

The Consultant shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Consultant and
without its fault or negligence such as, acts of God or the public enemy,
acts of the City in its contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. The Consultant shall notify Director in writing as soon as
it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, and shall remedy
such occurrence with all reasonable dispatch, and shall promptly give
written notice to Director of the cessation of such occurrence.

Any notice of termination sent to Consultant shall include the reason(s) for
such termination or state that it is without cause.

Confidential Information, Ownership of Documents and Copyright License.

(@)

Any reports, information, or other data prepared or assembled by the
Consultant pursuant to this Agreement shall not be made available to any
individual or organization by the Consultant without the prior written
approval of the City. During the term of this Agreement, and thereafter, the
Consultant shall not, without the prior written consent of the City, disclose
to anyone any Confidential Information. The term Confidential Information
for the purposes of this Agreement shall include all proprietary and
confidential information of the City, including but not limited to business
plans, marketing plans, financial information, designs, drawings,
specifications, materials, compilations, documents, instruments, models,
source or object codes and other information disclosed or submitted, orally,
in writing, or by any other medium or media. All Confidential Information
shall be and remain confidential and proprietary in the City.

(i) Permission granted to the Consultant to disclose information on one
occasion shall not authorize the Consultant to further disclose such
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(c)

(d)

information or any other information or disseminate the same on any
other occasion.

(i) The Consultant shall not comment publicly to the press or any other
media regarding the Agreement or the City’s actions on the same,
except to the City’s personnel or the Consultant’s personnel involved
in the performance of this Agreement at public hearings or in
response to questions from a Legislative committee.

(i)  The Consultant shall not issue any news releases or any public
relations item of any nature, whatsoever, regarding work performed
or to be performed under this Agreement without prior review of the
contents thereof by the City and receipt of the City’s written
permission.

Any and all original sketches, pencil tracings of working drawings, plans,
computations, specifications, computer disk files, writings and other
documents prepared or provided by the Consultant pursuant to this
Agreement, in any form whatsoever, are the property of the City at the time
of preparation and shall be turned over to the City upon expiration or
termination of the Agreement or default by the Consultant. The Consultant
grants the City a copyright license to use such drawings and writings. The
Consultant shall not permit the reproduction or use thereof by any other
person except as otherwise expressly provided herein. The City may modify
the design including any drawings or writings. Any use by the City of the
aforesaid sketches, tracings, plans, computations, specifications, computer
disk files, writings and other documents in completed form as to other
projects or projects of this Program, or in uncompleted form, without specific
written verification by the Consultant will be at the City’s sole risk and
without liability or legal exposure to the Consultant. The Consultant may
keep a copy of all drawings and specifications for its sole and exclusive use.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 5.

This Section 5 shall survive expiration or termination of this Agreement.

Professional Skill. It is further mutually understood and agreed by and between

the parties hereto that inasmuch as the Consultant represents to the City that the
Consultant and its subcontractors, if any, are skilled in the profession and shall
perform in accordance with the standards of said profession necessary to perform
the services agreed to be done by it under this Agreement, the City relies upon the
skill of the Consultant and any subcontractors to do and perform such services in a
skillful manner and the Consultant agrees to thus perform the services and require
the same of any subcontractors. Therefore, any acceptance of such services by
the City shall not operate as a release of the Consultant or any subcontractors
from said professional standards.
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Indemnification. To the furthest extent allowed by law, including California Civil
Code section 2782.8, the Consultant shall indemnify, hold harmless and defend
City and each of its officers, officials, employees, agents and volunteers from any
and all loss, liability, fines, penalties, forfeitures, costs and damages (whether in
contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions
in law or equity (including reasonable attorney's fees, litigation expenses and cost
to enforce this agreement) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of Consultant, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If Consultant should subcontract all or any portion of the services to be performed
under this Agreement, Consultant shall require each subcontractor to indemnify,
hold harmless and defend City and each of its officers, officials, employees,
agents, and volunteers in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.
Insurance.

(@)  Throughout the life of this Agreement, the Consultant shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which
is incorporated into and part of this Agreement, with an insurance
company(ies) either (i) admitted by the California Insurance Commissioner
to do business in the State of California and rated no less than “A-VII” in the
Best’s Insurance Rating Guide, or (ii) as may be authorized in writing by the
City’s Risk Manager or designee at any time and in its sole discretion. The
required policies of insurance as stated in Exhibit B shall maintain limits of
liability of not less than those amounts stated therein. However, the
insurance limits available to the City, its officers, officials, employees,
agents, and volunteers as additional insureds, shall be the greater of the
minimum limits specified therein or the full limit of any insurance proceeds
to the named insured.

(b) If at any time during the life of the Agreement or any extension, the
Consultant or any of its subcontractors/sub-consultants fail to maintain any
required insurance in full force and effect, all services and work under this
Agreement shall be discontinued immediately, and all payments due or that
become due to the Consultant shall be withheld until notice is received by
the City that the required insurance has been restored to full force and effect
and that the premiums therefore have been paid for a period satisfactory to
the City. Any failure to maintain the required insurance shall be sufficient
cause for the City to terminate this Agreement. No action taken by the City
pursuant to this section shall in any way relieve the Consultant of its
responsibilities under this Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by
the City that an insurer has commenced proceedings, or has had
proceedings commenced against it, indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by the Consultant shall not be deemed
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9.

to release or diminish the liability of the Consultant, including, without
limitation, liability under the indemnity provisions of this Agreement. The
duty to indemnify the City shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by the
Consultant. Approval or purchase of any insurance contracts or policies
shall in no way relieve from liability nor limit the liability of the Consultant,
its principals, officers, agents, employees, persons under the supervision
of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by
any of them.

Conflict of Interest and Non-Solicitation.

(@)

Prior to the City’s execution of this Agreement, the Consultant shall
complete a City of Fresno conflict of interest disclosure statement in the
form as set forth in Exhibit C. During the term of this Agreement, the
Consultant shall have the obligation and duty to immediately notify the City
in writing of any change to the information provided by the Consultant in
such statement.

The Consultant shall comply, and require its subcontractors to comply, with
all applicable (i) professional canons and requirements governing
avoidance of impermissible client conflicts; and (ii) federal, state and local
conflict of interest laws and regulations including, without limitation,
California Government Code Section 1090 et. seq., the California Political
Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section
18700 et. seq.) and Section 4-112 of the Fresno Municipal Code (Ineligibility
to Compete). At any time, upon written request of City, Consultant shall
provide a written opinion of its legal counsel and that of any subcontractor
that, after a due diligent inquiry, Consultant and the respective
subcontractor(s) are in full compliance with all laws and regulations.
Consultant shall take, and require its subcontractors to take, reasonable
steps to avoid any appearance of a conflict of interest. Upon discovery of
any facts giving rise to the appearance of a conflict of interest, Consultant
shall immediately notify the City of these facts in writing.

Consultant’s duties and services under this Agreement shall not include
preparing or assisting the City with any portion of the City’s preparation of
a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City
entering this Agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this Project.
Consultant’s participation in the planning, discussions, or drawing of project
plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Consultant shall cooperate with the City to ensure
that all bidders for a subsequent contract on any subsequent phase of this
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(d)

(f)

(9)

(h)

()

Project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

In performing the work or services to be provided hereunder, the Consultant
shall not employ or retain the services of any person while such person
either is employed by the City or is a member of any City council,
commission, board, committee, or similar City body. This requirement may
be waived in writing by the City Manager, if no actual or potential conflict is
involved.

The Consultant represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct or
indirect, to any party to solicit or procure this Agreement or any
rights/benefits hereunder. The City shall have the right, in its discretion, to
deduct from any payment to the Consultant under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other
consideration paid by the Consultant in violation of any representation or
warranty under this section.

Neither the Consultant, nor any firm affiliated with the Consultant, nor any
of the Consultant’s subcontractors performing any services on a Task
Order, shall bid for, assist anyone in the preparation of a bid for, or perform
any services pursuant to, any other contract in connection with a Task
Order, with the exception of any subcontractor whose services are limited
to providing surveying or materials testing information. The Consultant and
any of its subcontractors shall have no interest, direct or indirect, in any
other contract with a third party in connection with a Task Order unless such
interest is in accordance with all applicable law and fully disclosed to and
approved by the City Manager, in advance and in writing. An affiliated firm
is one which is subject to the control of the same person(s) through joint-
ownership or otherwise.

The Consultant shall disclose any financial, business, or other relationship
with the City that may have an impact upon the outcome of this Agreement
or any ensuing the City construction project/s. The Consultant shall also
disclose any current clients who may have a financial interest in the
outcome of this Agreement or any ensuing the City construction project/s,
which will follow.

The Consultant hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the
performance of services under this Agreement.

If the Consultant should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, the Consultant
shall include the provisions of this Section 9 in each subcontract and require
its subcontractors to comply therewith.

This Section 9 shall survive expiration or termination of this Agreement.
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10.

11.

Recycling Program. In the event the Consultant maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the
incorporated limits of the City of Fresno, the Consultant at its sole cost and
expense shall:

(@)

Immediately establish and maintain a viable and ongoing recycling
program, approved by the City’s Solid Waste Management Division, for
each office and facility. Literature describing the City recycling programs is
available from the City’s Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

Immediately contact the City’s Solid Waste Management Division at

(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

Cooperate with and demonstrate to the satisfaction of the City’s Solid
Waste Management Division the establishment of the recycling program in
paragraph (a) above and the ongoing maintenance thereof.

General Terms.

(@)

(b)

(c)

Except as otherwise provided by law, all notices expressly required of the
City within the body of this Agreement, and not otherwise specifically
provided for, shall be effective only if signed by the Director or designee.

Records of the Consultant’s expenses pertaining to this Agreement shall
be kept on a generally recognized accounting basis and shall be available
to City or its authorized representatives upon request during regular
business hours throughout the life of this Agreement and for a period of
three years after final payment or, if longer, for any period required by law.
In addition, all books, documents, papers, and records of Consultant
pertaining to this Agreement shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of
time. If any litigation, claim, negotiations, audit or other action is
commenced before the expiration of said time period, all records shall be
retained and made available to City until such action is resolved, or until
the end of said time period whichever shall later occur. If Consultant should
subcontract all or any portion of the services to be performed under this
Agreement, Consultant shall cause each subcontractor to also comply with
the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

Prior to execution of this Agreement by the City, the Consultant shall have
provided evidence to the City that the Consultant is licensed to perform the
services called for by this Agreement (or that no license is required). If the
Consultant should subcontract all or any portion of the work or services to
be performed under this Agreement, the Consultant shall require each
subcontractor to provide evidence to the City that subcontractor is licensed
to perform the services called for by this Agreement (or that no license is
required) before beginning work.
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12.

The Consultant’s services pursuant to this Agreement shall be provided
under the supervision of Daniel Cronquist, PE, and it shall not assign
another to supervise the Consultant's performance of this
Agreement without the prior written approval of the Director.

Nondiscrimination. To the extent required by controlling federal, state and local

law, the Consultant shall not employ discriminatory practices in the provision of
services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity,
status as a disabled veteran or veteran of the Vietham era. Subject to the foregoing
and during the performance of this Agreement, the Consultant agrees as follows:

(@)

(b)

The Consultant will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era be excluded from
participation in, be denied the benefits of, or be subject to discrimination
under any program or activity made possible by or resulting from this
Agreement.

The Consultant will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran
or veteran of the Vietnam era. The Consultant shall ensure that applicants
are employed, and the employees are treated during employment, without
regard to their race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era. Such requirement shall apply to the Consultant’s employment
practices including, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Consultant agrees to
post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provision of this nondiscrimination
clause.

The Consultant will, in all solicitations or advertisements for employees
placed by or on behalf of the Consultant in pursuit hereof, state that all
qualified applicants will receive consideration for employment without
regard to race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era.
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13.

14.

(e)

The Consultant will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice advising such labor wunion or workers’
representatives of the Consultant’'s commitment under this section and
shall post copies of the notice in conspicuous places available to employees
and applicants for employment.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 12.

Independent Contractor.

(@)

(b)

In the furnishing of the services provided for herein, the Consultant is
acting solely as an independent contractor. Neither the Consultant, nor any
of its officers, agents, or employees shall be deemed an officer, agent,
employee, joint venturer, partner, or associate of the City for any purpose.
The City shall have no right to control or supervise or direct the manner or
method by which the Consultant shall perform its work and functions.
However, the City shall retain the right to administer this Agreement so as
to verify that the Consultant is performing its obligations in accordance with
the terms and conditions thereof.

This Agreement does not evidence a partnership or joint venture between
the Consultant and the City. The Consultant shall have no authority to bind
the City absent the City’s express written consent. Except to the extent
otherwise provided in this Agreement, the Consultant shall bear its own
costs and expenses in pursuit thereof.

Because of its status as an independent contractor, the Consultant and its
officers, agents, and employees shall have absolutely no right to
employment rights and benefits available to the City employees. The
Consultant shall be solely liable and responsible for all payroll and tax
withholding and for providing to, or on behalf of, its employees all
employee benefits including, without limitation, health, welfare and
retirement benefits. In addition, together with its other obligations under
this Agreement, the Consultant shall be solely responsible, indemnify,
defend and save the City harmless from all matters relating to employment
and tax withholding for and payment of the Consultant's employees,
including, without limitation, (i) compliance with Social Security and
unemployment insurance withholding, payment of workers’ compensation
benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ii) any claim of right or interest in the
City employment benefits, entitlements, programs and/or funds offered
employees of the City whether arising by reason of any common law, de
facto, leased, or co- employee rights or other theory. It is acknowledged
that during the term of this Agreement, the Consultant may be providing
services to others unrelated to the City or to this Agreement.

Notices. Any notice required or intended to be given to either party under the
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15.

16.

17.

18.

19.

20.

terms of this Agreement shall be in writing and shall be deemed to be duly given
if delivered personally, transmitted by facsimile followed by telephone confirmation
of receipt, or sent by United States registered or certified mail, with postage
prepaid, return receipt requested, addressed to the party to which notice is to be
given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written
notice. Notices served by United States mail in the manner above described shall
be deemed sufficiently served or given at the time of the mailing thereof.

Binding. Subject to Section 16, below, once this Agreement is signed by all parties,
it shall be binding upon, and shall inure to the benefit of, all parties, and each
parties' respective heirs, successors, assigns, transferees, agents, servants,
employees, and representatives.

Assignment.

(@) This Agreement is personal to the Consultant and there shall be no
assignment by the Consultant of its rights or obligations under this
Agreement without the prior written approval of the City Manager or
designee. Any attempted assignment by the Consultant, its successors or
assigns, shall be null and void unless approved in writing by the City
Manager or designee.

(b) The Consultant hereby agrees not to assign the payment of any monies
due the Consultant from the City under the terms of this Agreement to any
other individual(s), corporation(s) or entity(ies). The City retains the right
to pay any and all monies due the Consultant directly to the Consultant.

Compliance With Law. In providing the services required under this Agreement,
the Consultant shall at all times comply with all applicable laws of the United
States, the State of California and the City, and with all applicable regulations
promulgated by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacted, issued, or amended during
the term of this Agreement.

Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent
breach of either the same or a different provision of this Agreement. No provisions
of this Agreement may be waived unless in writing and signed by all parties to this
Agreement. Waiver of any one provision herein shall not be deemed to be a waiver
of any other provision herein.

Governing Law and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.
Venue for purposes of the filing of any action regarding the enforcement or
interpretation of this Agreement and any rights and duties hereunder shall be
Fresno County, California.

Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or
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21.

22.

23.

24.

25.

26.

27.

28.

29.

add to the interpretation or meaning of the provisions of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other
provisions.

Interpretation. The parties acknowledge that this Agreement in its final form is the
result of the combined efforts of the parties and that, should any provision of this
Agreement be found to be ambiguous in any way, such ambiguity shall not be
resolved by construing this Agreement in favor of or against either party, but rather
by construing the terms in accordance with their generally accepted meaning.

Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from
the other party its reasonable attorney's fees and legal expenses.

Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

Precedence of Documents. In the event of any conflict between the body of this
Agreement and any exhibit or attachment hereto, the terms and conditions of the
body of this Agreement shall control and take precedence over the terms and
conditions expressed within the exhibit or attachment. Furthermore, any terms or
conditions contained within any exhibit or attachment hereto which purport to
modify the allocation of risk between the parties, provided for within the body of
this Agreement, shall be null and void.

Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at
law or in equity.

No Third Party Benéeficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in
the preamble of this Agreement. Notwithstanding anything stated to the contrary
in this Agreement, it is not intended that any rights or interests in this Agreement
benefit or flow to the interest of any third parties.

Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire
and integrated agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations or agreements,
either written or oral. This Agreement may be modified only by written instrument
duly authorized and executed by both the City and the Consultant.

RFQ Document. Any Request for Qualifications and documents issued therewith
(collectively RFQ) by the City that resulted in selection of the Consultant for entry
into this Agreement are hereby incorporated into and made a part of this
Agreement. In the event of a conflict between the RFQ and this Agreement
(including any exhibit hereto), this Agreement (including any exhibit hereto) shall
take precedence.
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,
A California municipal corporation

Franceace V. %7:74, (\/(\/
Francisco V. Magos, PE, MBA, QSD,

Capital Projects Assistant Director
Capital Projects Department

By:

No signature of City Attorney required.
Standard Document #CPD-S On-Call
Non Fed Agt T&M (08-2024) has been
used without modification, as certified by
the undersigned.

By: sbet A. Duzz
Robert A. Diaz,
Project Manager
Capital Projects Department

REVIEWED BY:

Sarak Lambath

Sarah J. Lambeth,
Senior Management Analyst
Capital Projects Department

ATTEST:
TODD STERMER, CMC

AECOM Technical Services, Inc., a
California corporation.

Daniel Cronquist

Name:

Title: Department Manager

(If corporation or LLC., Board Chair,
Pres. or Vice Pres.)

Name: Eric Garibay

Managing Engineer

Title:

(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

Any Applicable Professional License:
Number:

Name: Daniel Cronquist
Date of Issuance:

City C
By: %7/ )0-3-2024

Dgﬁy&m Mac

Addresses:
City of Fresno
Attention: Robert A. Diaz,
Project Manager
747 R Street, 21nd Floor
Fresno, CA 93721
Phone: (559) 621-8837
E-mail: Robert.Diaz@fresno.gov
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CONSULTANT:

AECOM Technical Services, Inc.
Attention: Daniel Cronquist, PE
Principal In Charge

8050 N. Palm Avenue, Suite 355
Fresno, CA 93711

Phone: (661) 283-2352

E-mail: Daniel.Cronquist@aecom.com



Attachments:

1. Exhibit A - Scope of Services

2. Exhibit B - Insurance Requirements

3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Task Order Form
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EXHIBIT A

SCOPE OF SERVICES
Consultant Service Agreement between
City of Fresno (City) and AECOM Technical Services, Inc. (Consultant)

On-Call Consultant Services (Program)

The City requires technical and professional engineering design services to maintain and
improve its large quantity of conveyance infrastructure. Projects are generally classified
as:

Water Main Extension

Water Main Replacement

Sewer Main Extension

Sewer Main Rehabilitation and Replacement

Recycled Water Main Extension

Services will be on an on-call basis and tasks to be performed may include, but are not
limited to, the following:

e Attendance of a project kickoff meeting to review the project objectives, scope of
work, schedule, and develop coordination procedures

e Preparation of monthly schedule and budget updates

e Participation in update meetings and workshops as necessary, including

preparation of agendas and minutes

Preparation of detailed monthly billing

Project management as necessary to support projects’ tasks

Document review of existing infrastructure

Field visits as necessary for infrastructure assessment, and investigations related

to right-of-way, easements, topographic data, and utilities search

e Research and coordination related to existing utilities, inclusive of preparation of
utility notification letters and relocation drawings as necessary

e Control and topographic surveys inclusive of existing features

e Geotechnical investigations in support of design activities

e Preparation of Schematic Design, Design Development and Construction Drawing
documents including plans, specifications, itemized engineering estimates of
probable costs, and updated project schedules

e Coordination with external agencies and preparation of documents and/or
applications to obtain permits and other clearances necessary to proceed to
construction. Permits may include, but are not limited to, right-of-way
encroachment permits, Conditional Use Permits, Development Permits, San
Joaquin Valley Air Pollution Control District permits, discharge permits, or any
other permit required to complete the work.

e Preparation of environmental documents in compliance with CEQA guidelines as
may be necessary for obtaining environmental clearances

¢ Attendance of pre-bid conferences and, as necessary, job walks

e Assistance in preparation of addenda and responses to requests for information
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(RFI) by prospective bidders

e Assistance in evaluation of received bids

e Attendance of pre-construction meetings

e Review of shop drawings and material submittals

e Preparation of responses to the contractor’s RFI’s

e Attendance of field meetings as necessary to resolve construction uncertainties

e Assistance in preparation of RFP’s to the contractor resulting from unforeseen
or field change conditions

e Evaluation and recommendation preparation of contractor submitted RFP’s

e Startup and/or commissioning services

e Preparation of record drawings from contractor supplied as-built drawings
Sewer Rehabilitation Specific Tasks

e Review of CCTV inspection videos in advance of design activities for assessment
of deficiencies including, sags, wall thickness deterioration, and hydraulic analysis

e Preparation of a schematic level design report (also known as Basis of Design
Report) consisting of utilities search findings, infrastructure assessment findings,
and rehabilitation recommendations including improvements methodology for
mains and access structures

e Evaluation of rehabilitation materials testing for conformance to applicable
standards

e Performance of contractors’ credit submittals review related to thickness and
wrinkles resulting from the rehabilitation work
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AECOM TECHNICAL SERVICES, INC.

2024-2027 FEE SCHEDULE

Engineers, Planners, Architects, Scientists:

Intern

Technician

Assistant Engineer |

Assistant Engineer Il

Associate Engineer |

Associate Engineer |l

Senior Engineer |

Senior Engineer Il

Principal Engineer

Specialty Principal Structural Engineer
Specialty Principal Civil Engineer
Specialty Principal Electrical Engineer
Specialty Principal Process Engineer

Construction Administration Personnel:

Resident Project Representative
Senior Resident Project Representative
Resident Engineer

Construction Services Manager

Technical Support Staff:
Clerical/General Office
Administrative Specialist
Drafter/CADD Technician
Assistant CADD Operator
Designer/CADD Operator
Senior Designer/Design CADD Operator
Design/CADD Supervisor

Direct Project Expenses
Other Reproduction (8 1/2 x11 / 11x17 Color)
Plan Sheet Printing - In House Bond/Vellum/Mylar
Subcontracted Services/Reproduction
Subcontracted or Subconsultant Services
Auto Mileage for Construction Phase Services
Travel & Subsistence (other than mileage)
Miscellaneous Materials

70.00 per hour
100.00 per hour
110.00 per hour
125.00 per hour
140.00 per hour
165.00 per hour
185.00 per hour
210.00 per hour
255.00 per hour
325.00 per hour
300.00 per hour
325.00 per hour
335.00 per hour

PR AAPANDAALANARSND

145.00 per hour
190.00 per hour
220.00 per hour
250.00 per hour

LA AH

90.00 per hour
120.00 per hour
100.00 per hour
120.00 per hour
140.00 per hour
150.00 per hour
190.00 per hour

PR RAARND

$1.15/1.50 per page
$3.00/4.00/7.00 per sheet
Cost + 15%
Cost + 10%
IRS rate per mile
Cost
Cost + 15%

Rates for additional classifications not identified above will be submitted to the client for approval prior to

work on task order.

If authorized by the Client, an overtime premium multiplier of 1.5 may be applied to the billing rate of hourly

personnel who work overtime to meet a deadline which cannot be met during normal business hours.

Invoices will be rendered monthly. Payment is due upon presentation. A late payment finance charge of 1.5%

per month (but not exceeding the maximum rate allowable by law) will be applied to any unpaid balance

commencing 30 days after the date of the original invoice.
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EXHIBIT B

INSURANCE REQUIREMENTS
MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on an
occurrence form and shall provide coverage for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability not less than those set forth under “Minimum Limits of
Insurance.”

2. The most current version of Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California
and Employer’s Liability Insurance.

4, Professional Liability (Errors and Omissions) insurance appropriate to the
Consultant’s profession.

MINIMUM LIMITS OF INSURANCE

The Consultant, or any party the Consultant subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to the
City, its officers, officials, employees, agents, and volunteers as additional insureds, shall
be the greater of the minimum limits specified herein or the full limit of any insurance
proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(iv)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY:
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’ COMPENSATION INSURANCE as required by the State of
California with statutory limits.
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4. EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

(i) $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event the Consultant purchases an Umbrella or Excess insurance policy(ies) to
meet the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such Umbrella
or Excess insurance policy(ies) shall also apply on a primary and non-contributory basis
for the benefit of the City, its officers, officials, employees, agents, and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

The Consultant shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and the Consultant shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be
endorsed to contain, the following provisions:

1. The City, its officers, officials, employees, agents, and volunteers are to be
covered as additional insureds. The Consultant shall establish additional insured status
for the City and for all ongoing and completed operations by use of endorsements
providing additional insured status as broad as that contained in ISO Form CG 20 10 11
85 0or CG 20 10 04 13.

2. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, employees, agents, and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and coverage
shall be available to the Additional Insured.

3. The Consultant’s insurance coverage shall be primary insurance with
respect to the City, its officers, officials, employees, agents, and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees,
agents, and volunteers shall be excess of the Consultant’s insurance and shall not
contribute with it. The Consultant shall establish primary and non-contributory status on
the General Liability policy by use of ISO Form CG 20 01 04 13, or by an executed
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

4. The Workers’ Compensation insurance policy is to contain, or be endorsed
to contain, the following provision: the Consultant and its insurer shall waive any right of
subrogation against the City, its officers, officials, employees, agents, and volunteers.
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5. All policies of insurance required herein shall be endorsed to provide that
the coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice by certified mail, return receipt requested,
has been given to the City. The Consultant is also responsible for providing written notice
to the City under the same terms and conditions. Upon issuance by the insurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, the
Consultant shall furnish the City with a new certificate and applicable endorsements for
such policy(ies). In the event any policy is due to expire during the work to be performed
for the City, the Consultant shall provide a new certificate, and applicable endorsements,
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the
expiration date of the expiring policy.

6. Should any of the required policies provide that the defense costs are paid
within the Limits of Liability, thereby reducing the available limits by any defense costs,
then the requirement for the Limits of Liability of these polices will be twice the above
stated limits.

7. The fact that insurance is obtained by the Consultant shall not be deemed
to release or diminish the liability of the Consultant, including, without limitation, liability
under the indemnity provisions of this Agreement. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by the Consultant. Approval
or purchase of any insurance contracts or policies shall in no way relieve from liability nor
limit the liability of the Consultant, its principals, officers, agents, employees, persons
under the supervision of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by any of them.

CLAIMS-MADE POLICIES

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-
made form:

1. The retroactive date must be shown, and must be before the effective date
of the Agreement or the commencement of work by the Consultant.

2. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be endorsed to
provide not less than a 5-year discovery period.

3. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by the Consultant, the Consultant must
purchase “extended reporting” coverage for a minimum of five (5) years completion of the
Agreement work or termination of the Agreement, whichever occurs first.

4. A copy of the claims reporting requirements must be submitted to the City
for review.

5. These requirements shall survive expiration or termination of the
Agreement.
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VERIFICATION OF COVERAGE

The Consultant shall furnish the City with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are
to be received and approved by the City’s Risk Manager or designee prior to the City’s
execution of the Agreement and before work commences. All non-ISO endorsements
amending policy coverage shall be executed by a licensed and authorized agent or
broker. Upon request of the City, the Consultant shall immediately furnish with a complete
copy of any insurance policy required under this Agreement, including all endorsements,
with said copy certified by the underwriter to be a true and correct copy of the original
policy. This requirement shall survive expiration or termination of this Agreement.

SUBCONTRACTORS

If the Consultant subcontracts any or all of the services to be performed under this
Agreement, the Consultant shall require, at the discretion of the City Risk Manager or
designee, subcontractor(s) to enter into a separate side agreement with the City to provide
required indemnification and insurance protection. Any required side agreement(s) and
associated insurance documents for the subcontractor must be reviewed and
preapproved by the City’s Risk Manager or designee. If no side agreement is required, the
Consultant shall require and verify that subcontractors maintain insurance meeting all the
requirements stated herein and the Consultant shall ensure that the City, its officers,
officials, employees, agents, and volunteers are additional insureds. The subcontractors'
certificates and endorsements shall be on file with the Consultant, and the City, prior to
commencement of any work by the subcontractor.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

On-Call Consultant Services

YES* NO
1 Are you currently in litigation with the City of Fresno or any of its 0 K
agents?
2 Do you represent any firm, organization, or person who is in ] X1
litigation with the City of Fresno?
3 Do you currently represent or perform work for any clients who do n K]
business with the City of Fresno?
4 Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the City ] K1
of Fresno, or in a business which is in litigation with the City of
Fresno?
5 Are you or any of your principals, managers, or professionals, related
by blood or marriage to any City of Fresno employee who has any| [ K]
significant role in the subject matter of this service?
6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with O] K1
this Project?
* If the answer to any question is yes, please explain in full below.
Explanation: e i
Signature
8/28/2024
Date
Eric Garibay, Managing Engineer
Name
AECOM Technical Services, Inc.
Company
8050 N. Palm ave. Suite 355
Address
Fresno, CA 93711
[J Additional page(s) attached. City, State, Zip
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Garibay, Eric
Typewriter
x

Garibay, Eric
Typewriter
x

Garibay, Eric
Typewriter
x

Garibay, Eric
Typewriter
x

Garibay, Eric
Typewriter
x

Garibay, Eric
Typewriter
x


EXHIBITD

TASK ORDER FORM
Consultant Service Agreement between City of Fresno (City)
and AECOM Technical Services, Inc. (Consultant)
Capital Projects Department’s Capital Improvement Program (Program)

TASK ORDER
Title/Project:

CONSULTANT:
CITY Project ID:

Task Oder Description (Attach Scope of Work):

Task Order Deliverable:

Task Order Staffing:

Task Order Cost:

Task Order Period of Performance:

Consultant Project Manager:
City Project Manager:

Authorized Signatures
Consultant's Authorized Representative City's Authorized Representative
Signature Signature
Name: Name:
Title: Title:
Date: Date:
Attachments;

1. Scope of Work
2. Cost Proposal
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AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT (Agreement) is made and entered into effective on
Se,pi—ambri(' 27 ZoZ4 by and between the CITY OF FRESNO, a California municipal
corporation (City), and Blair, Church & Flynn Consulting Engineers, Inc., a California
corporation (Consultant).

RECITALS

WHEREAS, the City desires to obtain professional on-call engineering services for
the Capital Projects Department’s Capital Improvement Program (Program); and

WHEREAS, the Consultant is engaged in the business of furnishing services as a
licensed engineer and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement; and

WHEREAS, the City has conducted a qualification-based selection process to obtain a
professional civil engineering and to be contracted on an on-call basis for services, as
defined by this Agreement, that are to be awarded Task Order work as needed by City; and

WHEREAS, the City may contract with multiple consultants under the qualification-based
selection process and award Task Order work on a competitive basis per the selection
criteria defined herein and solicited to the contracted consultants; and

WHEREAS, the Consultant acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No.
6- 19; and

WHEREAS, this Agreement will be administered for the City by its Capital Projects Director
(Director) or designee.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and promises hereinafter contained to be kept and performed by the respective parties,
it is mutually agreed as follows:

1x Scope of Services. The Consultant shall perform to the satisfaction of the City the
services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

The Consultant shall make as many submittals as may be necessary or desirable
to obtain the acceptance by the City and shall assist the City in applying for and
obtaining from applicable public agencies any approval permit, or waiver required
by law, which assistance shall include, but not be limited to, making Project
information available to the City.

2. Term of Agreement and Time for Performance. This Agreement shall be effective
from the date first set forth above (Effective Date) and shall continue in full force
and effect for three (3) years, subject to any earlier termination in accordance with
this Agreement. The City, in its discretion, may extend the Agreement for up to
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Three additional one-year terms. The Contract Administrator shall have the authority to
execute an extension of this Agreement. The services of the Consultant as described in
Exhibit A are to commence upon the City’s issuance of a written “Notice to Proceed.” A
separate Notice to Proceed will be issued for each of the awarded Task Orders,
following the Consultant’s successful submission of a Proposal, which shall be awarded
based on the criteria defined herein. City may, at its discretion, issue concurrent Notices
to Proceed, allowing Consultant to perform concurrent Task Orders. By entry into this
Agreement and upon City’s issuance of a written "Notice to Proceed," City contracts for
the services in the specific Task Order. Consultant shall not perform any other Task
Order work of the Agreement, and this Agreement shall not be a contract for any other
Task Order, until further performance is authorized by City’s issuance of a written
“Notice to Proceed.” It shall, however, remain Consultant’s offer to perform all services
described herein. In the event Consultant performs services without City’s prior written
authorization, Consultant will not be entitled to compensation for such services. Work
shall be undertaken and completed in a sequence assuring expeditious completion, but
in any event, all such services shall be completed within the agreed upon duration for
each individual Task Order from such authorization to proceed.

Compensation.

(@) The Consultant will be reimbursed for hours worked at the hourly rates
specified in the Consultant's approved Cost Proposal as described in
Exhibit A, Schedule of Fees. The specified hourly rates shall include direct
salary costs, employee benefits, prevailing wages, employer payments,
overhead, and fee. These rates are not adjustable for the performance
period set forth in this Agreement. The Consultant will be reimbursed within
thirty days upon receipt by the City’s Contract Administrator of itemized
invoices in duplicate.

(b)  In addition, the Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal of the
authorized Task Order.

(c) Specific projects will be awarded to the Consultant through issuance of
Task Orders.

(d)  After a project to be performed under this Agreement is identified by the
City, the City will prepare a Task Order Request For Proposal (RFP) for the
specific Task Order. A Task Order RFP will identify the scope of services,
expected results, project deliverables and will designate a City Coordinator.
If the City contracts with multiple consultants for these services, the RFP
will be solicited to the contracted consultants for review. Evaluation criteria
will be included in each solicitation. The Task Order RFP will contain
evaluation criteria that will identify the best value firm for each task.

e The evaluation criteria may include:
o  Availability of Personnel
o  Staff Capabilities
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(e)

Completion Schedule

Experience of Consultant or Sub-Consultants
Cost Proposal

Completeness

o  Past Performance

The Consultants shall return a Proposal and a draft Task Order, per Exhibit
D attached hereto, within the timeframe specified in the Task Order RFP.
Failure to respond to an RFP may be considered a breach of contract.

O
@)
@)
@)

Proposals will be evaluated and ranked based on the defined criteria within
the RFP.

Task order cost will be based on wage rates established in the Consultant’s
on-call contract, and the time and deliverable requirements in the task
order.

Upon determination of the successful Proposal, City and Consultant will
finalize the Task Order. The finalized Task Order shall be signed by both
the City and the selected Consultant. The City has the right to not award a
Task Order if the Cost Proposal/s are disagreeable to the City.

Reimbursement for transportation and subsistence costs shall not exceed
State rates.

Progress payments for each Task Order will be made monthly in arrears
based on services provided and actual costs incurred.

The Consultant shall not commence performance of work or services until
this Agreement has been approved by the City and notification to proceed
has been issued by the City’s Contract Administrator. No payment will be
made prior to approval or for any work performed prior to approval of this
Agreement.

A Task Order is of no force or effect until returned to the City and signed by
an authorized representative of the City. No expenditures are authorized
on a project and work shall not commence until a Task Order for that project
has been executed by the City and a written Notice to Proceed is issued.

The selected Consultant will be reimbursed within thirty days upon receipt
by the City’s Contract Administrator of itemized invoices in duplicate.
Separate invoices itemizing all costs are required for all work performed
under each Task Order. Invoices shall be submitted no later than thirty
calendar days after the performance of work for which the selected
Consultant is billing, or upon completion of the Task Order. Invoices shall
detail the work performed on each milestone, on each project as applicable.
Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this Agreement number, project title and Task Order
number. Credits due the City that include any equipment purchased under
the provisions of Article XI Equipment Purchase, must be reimbursed by
the Consultant prior to the expiration or termination of this Agreement.
Invoices shall be mailed to the City’s Contract Administrator at the following
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Q)
(r)

address:

City of Fresno — Capital Projects Department
Attention: Robert A. Diaz
747 R Street, 2" Floor, Fresno, 93721
The period of performance for Task Orders shall be in accordance with
dates specified in the Task Order. No Task Order will be written which
extends beyond the expiration date of this Agreement.

The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized by
amendment.

If the Consultant fails to satisfactorily complete a deliverable according to
the schedule set forth in a Task Order, no payment will be made until the
deliverable has been satisfactorily completed.

Task Orders may not be used to amend the language (or the terms) of this
Agreement or exceed the scope of work under this Agreement.

The total amount payable by the City for all Task Orders resulting from
under this Agreement shall not exceed $1,000,000. It is understood and
agreed that there is no guarantee, either expressed or implied that this
dollar amount will be authorized under this Agreement through Task
Orders.

Termination, Remedies and Force Majeure.

(@)

(b)

This Agreement shall terminate without any liability of the City to the
Consultant upon the earlier of: (i) the Consultants filing for protection under
the federal bankruptcy laws, or any bankruptcy petition or petition for
receiver commenced by a third party against the Consultant; (ii) seven
calendar days prior written notice with or without cause by the City to the
Consultant; (iii) the City’s non-appropriation of funds sufficient to meet its
obligations hereunder during any City fiscal year of this Agreement, or
insufficient funding for the Program; or (iv) expiration of this Agreement.

Immediately upon any termination or expiration of this Agreement, the
Consultant shall (i) immediately stop all work hereunder; (ii) immediately
cause any and all of its subcontractors to cease work; and (iii) return to the
City any and all unearned payments and all properties and materials in the
possession of the Consultant that are owned by the City. Subject to the
terms of this Agreement, the Consultant shall be paid compensation for
services satisfactorily performed prior to the effective date of termination.
The Consultant shall not be paid for any work or services performed or
costs incurred which reasonably could have been avoided.

In the event of termination due to failure of the Consultant to satisfactorily
perform in accordance with the terms of this Agreement, the City may
withhold an amount that would otherwise be payable as an offset to, but
not in excess of, the City’s damages caused by such failure. In no event
shall any payment by the City pursuant to this Agreement constitute a
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5.

(d)

(f)

(9)

waiver by the City of any breach of this Agreement which may then exist on
the part of the Consultant, nor shall such payment impair or prejudice any
remedy available to the City with respect to the breach.

Upon any breach of this Agreement by the Consultant, the City may (i)
exercise any right, remedy (in contract, law or equity), or privilege which
may be available to it under applicable laws of the State of California or any
other applicable law; (ii) proceed by appropriate court action to enforce the
terms of the Agreement; and/or (iii) recover all direct, indirect,
consequential, economic and incidental damages for the breach of the
Agreement. If it is determined that the City improperly terminated this
Agreement for default, such termination shall be deemed a termination for
convenience.

The Consultant shall provide the City with adequate written assurances of
future performance, upon Director’s request, in the event the Consultant
fails to comply with any terms or conditions of this Agreement.

The Consultant shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Consultant and
without its fault or negligence such as, acts of God or the public enemy,
acts of the City in its contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. The Consultant shall notify Director in writing as soon as
it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, and shall remedy
such occurrence with all reasonable dispatch, and shall promptly give
written notice to Director of the cessation of such occurrence.

Any notice of termination sent to Consultant shall include the reason(s) for
such termination or state that it is without cause.

Confidential Information, Ownership of Documents and Copyright License.

(@)

Any reports, information, or other data prepared or assembled by the
Consultant pursuant to this Agreement shall not be made available to any
individual or organization by the Consultant without the prior written
approval of the City. During the term of this Agreement, and thereafter, the
Consultant shall not, without the prior written consent of the City, disclose
to anyone any Confidential Information. The term Confidential Information
for the purposes of this Agreement shall include all proprietary and
confidential information of the City, including but not limited to business
plans, marketing plans, financial information, designs, drawings,
specifications, materials, compilations, documents, instruments, models,
source or object codes and other information disclosed or submitted, orally,
in writing, or by any other medium or media. All Confidential Information
shall be and remain confidential and proprietary in the City.

(i) Permission granted to the Consultant to disclose information on one
occasion shall not authorize the Consultant to further disclose such
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(c)

(d)

information or any other information or disseminate the same on any
other occasion.

(i) The Consultant shall not comment publicly to the press or any other
media regarding the Agreement or the City’s actions on the same,
except to the City’s personnel or the Consultant’s personnel involved
in the performance of this Agreement at public hearings or in
response to questions from a Legislative committee.

(i)  The Consultant shall not issue any news releases or any public
relations item of any nature, whatsoever, regarding work performed
or to be performed under this Agreement without prior review of the
contents thereof by the City and receipt of the City’s written
permission.

Any and all original sketches, pencil tracings of working drawings, plans,
computations, specifications, computer disk files, writings and other
documents prepared or provided by the Consultant pursuant to this
Agreement, in any form whatsoever, are the property of the City at the time
of preparation and shall be turned over to the City upon expiration or
termination of the Agreement or default by the Consultant. The Consultant
grants the City a copyright license to use such drawings and writings. The
Consultant shall not permit the reproduction or use thereof by any other
person except as otherwise expressly provided herein. The City may modify
the design including any drawings or writings. Any use by the City of the
aforesaid sketches, tracings, plans, computations, specifications, computer
disk files, writings and other documents in completed form as to other
projects or projects of this Program, or in uncompleted form, without
specific written verification by the Consultant will be at the City’s sole risk
and without liability or legal exposure to the Consultant. The Consultant
may keep a copy of all drawings and specifications for its sole and exclusive
use.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 5.

This Section 5 shall survive expiration or termination of this Agreement.

Professional Skill. It is further mutually understood and agreed by and between

the parties hereto that inasmuch as the Consultant represents to the City that the
Consultant and its subcontractors, if any, are skilled in the profession and shall
perform in accordance with the standards of said profession necessary to perform
the services agreed to be done by it under this Agreement, the City relies upon
the skill of the Consultant and any subcontractors to do and perform such services
in a skillful manner and the Consultant agrees to thus perform the services and
require the same of any subcontractors. Therefore, any acceptance of such
services by the City shall not operate as a release of the Consultant or any
subcontractors from said professional standards.
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Indemnification. To the furthest extent allowed by law, including California Civil
Code section 2782.8, the Consultant shall indemnify, hold harmless and defend
City and each of its officers, officials, employees, agents and volunteers from any
and all loss, liability, fines, penalties, forfeitures, costs and damages (whether in
contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions
in law or equity (including reasonable attorney's fees, litigation expenses and cost
to enforce this agreement) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of Consultant, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If Consultant should subcontract all or any portion of the services to be performed
under this Agreement, Consultant shall require each subcontractor to indemnify,
hold harmless and defend City and each of its officers, officials, employees,
agents, and volunteers in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.
Insurance.

(@)  Throughout the life of this Agreement, the Consultant shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which
is incorporated into and part of this Agreement, with an insurance
company(ies) either (i) admitted by the California Insurance Commissioner
to do business in the State of California and rated no less than “A-VII" in
the Best’'s Insurance Rating Guide, or (ii) as may be authorized in writing
by the City’s Risk Manager or designee at any time and in its sole
discretion. The required policies of insurance as stated in Exhibit B shall
maintain limits of liability of not less than those amounts stated therein.
However, the insurance limits available to the City, its officers, officials,
employees, agents, and volunteers as additional insureds, shall be the
greater of the minimum limits specified therein or the full limit of any
insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension, the
Consultant or any of its subcontractors/sub-consultants fail to maintain any
required insurance in full force and effect, all services and work under this
Agreement shall be discontinued immediately, and all payments due or that
become due to the Consultant shall be withheld until notice is received by
the City that the required insurance has been restored to full force and
effect and that the premiums therefore have been paid for a period
satisfactory to the City. Any failure to maintain the required insurance shall
be sufficient cause for the City to terminate this Agreement. No action taken
by the City pursuant to this section shall in any way relieve the Consultant
of its responsibilities under this Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by
the City that an insurer has commenced proceedings, or has had
proceedings commenced against it, indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by the Consultant shall not be deemed
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9.

to release or diminish the liability of the Consultant, including, without
limitation, liability under the indemnity provisions of this Agreement. The
duty to indemnify the City shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by the
Consultant. Approval or purchase of any insurance contracts or policies
shall in no way relieve from liability nor limit the liability of the Consultant,
its principals, officers, agents, employees, persons under the supervision
of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by
any of them.

Conflict of Interest and Non-Solicitation.

(@)

Prior to the City’s execution of this Agreement, the Consultant shall
complete a City of Fresno conflict of interest disclosure statement in the
form as set forth in Exhibit C. During the term of this Agreement, the
Consultant shall have the obligation and duty to immediately notify the City
in writing of any change to the information provided by the Consultant in
such statement.

The Consultant shall comply, and require its subcontractors to comply, with
all applicable (i) professional canons and requirements governing
avoidance of impermissible client conflicts; and (ii) federal, state and local
conflict of interest laws and regulations including, without limitation,
California Government Code Section 1090 et. seq., the California Political
Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section
18700 et. seq.) and Section 4-112 of the Fresno Municipal Code
(Ineligibility to Compete). At any time, upon written request of City,
Consultant shall provide a written opinion of its legal counsel and that of
any subcontractor that, after a due diligent inquiry, Consultant and the
respective subcontractor(s) are in full compliance with all laws and
regulations. Consultant shall take, and require its subcontractors to take,
reasonable steps to avoid any appearance of a conflict of interest. Upon
discovery of any facts giving rise to the appearance of a conflict of interest,
Consultant shall immediately notify the City of these facts in writing.

Consultant’s duties and services under this Agreement shall not include
preparing or assisting the City with any portion of the City’s preparation of
a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City
entering this Agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this Project.
Consultant’s participation in the planning, discussions, or drawing of project
plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Consultant shall cooperate with the City to ensure
that all bidders for a subsequent contract on any subsequent phase of this
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(d)

(f)

(9)

(h)

()

Project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

In performing the work or services to be provided hereunder, the Consultant
shall not employ or retain the services of any person while such person
either is employed by the City or is a member of any City council,
commission, board, committee, or similar City body. This requirement may
be waived in writing by the City Manager, if no actual or potential conflict is
involved.

The Consultant represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct
or indirect, to any party to solicit or procure this Agreement or any
rights/benefits hereunder. The City shall have the right, in its discretion, to
deduct from any payment to the Consultant under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other
consideration paid by the Consultant in violation of any representation or
warranty under this section.

Neither the Consultant, nor any firm affiliated with the Consultant, nor any
of the Consultant’s subcontractors performing any services on a Task
Order, shall bid for, assist anyone in the preparation of a bid for, or perform
any services pursuant to, any other contract in connection with a Task
Order, with the exception of any subcontractor whose services are limited
to providing surveying or materials testing information. The Consultant and
any of its subcontractors shall have no interest, direct or indirect, in any
other contract with a third party in connection with a Task Order unless such
interest is in accordance with all applicable law and fully disclosed to and
approved by the City Manager, in advance and in writing. An affiliated firm
is one which is subject to the control of the same person(s) through joint-
ownership or otherwise.

The Consultant shall disclose any financial, business, or other relationship
with the City that may have an impact upon the outcome of this Agreement
or any ensuing the City construction project/s. The Consultant shall also
disclose any current clients who may have a financial interest in the
outcome of this Agreement or any ensuing the City construction project/s,
which will follow.

The Consultant hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the
performance of services under this Agreement.

If the Consultant should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, the Consultant
shall include the provisions of this Section 9 in each subcontract and require
its subcontractors to comply therewith.

This Section 9 shall survive expiration or termination of this Agreement.
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10.

11.

Recycling Program. In the event the Consultant maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the
incorporated limits of the City of Fresno, the Consultant at its sole cost and
expense shall:

(@)

Immediately establish and maintain a viable and ongoing recycling
program, approved by the City’s Solid Waste Management Division, for
each office and facility. Literature describing the City recycling programs is
available from the City’s Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

Immediately contact the City’s Solid Waste Management Division at

(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

Cooperate with and demonstrate to the satisfaction of the City’s Solid
Waste Management Division the establishment of the recycling program in
paragraph (a) above and the ongoing maintenance thereof.

General Terms.

(@)

(b)

(c)

Except as otherwise provided by law, all notices expressly required of the
City within the body of this Agreement, and not otherwise specifically
provided for, shall be effective only if signed by the Director or designee.

Records of the Consultant’s expenses pertaining to this Agreement shall
be kept on a generally recognized accounting basis and shall be available
to City or its authorized representatives upon request during regular
business hours throughout the life of this Agreement and for a period of
three years after final payment or, if longer, for any period required by law.
In addition, all books, documents, papers, and records of Consultant
pertaining to this Agreement shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of
time. If any litigation, claim, negotiations, audit or other action is
commenced before the expiration of said time period, all records shall be
retained and made available to City until such action is resolved, or until
the end of said time period whichever shall later occur. If Consultant should
subcontract all or any portion of the services to be performed under this
Agreement, Consultant shall cause each subcontractor to also comply with
the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

Prior to execution of this Agreement by the City, the Consultant shall have
provided evidence to the City that the Consultant is licensed to perform the
services called for by this Agreement (or that no license is required). If the
Consultant should subcontract all or any portion of the work or services to
be performed under this Agreement, the Consultant shall require each
subcontractor to provide evidence to the City that subcontractor is licensed
to perform the services called for by this Agreement (or that no license is
required) before beginning work.

CPD-S On-Call Non Fed Agt T&M (08-2024)

283446v1

-10-



12.

The Consultant’s services pursuant to this Agreement shall be provided
under the supervision of Luis Gonzalez, PE, and it shall not assign
another to supervise the Consultant's performance of this
Agreement without the prior written approval of the Director.

Nondiscrimination. To the extent required by controlling federal, state and local

law, the Consultant shall not employ discriminatory practices in the provision of
services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity,
status as a disabled veteran or veteran of the Vietnam era. Subject to the
foregoing and during the performance of this Agreement, the Consultant agrees
as follows:

(@)

(c)

The Consultant will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed,
color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era be excluded from
participation in, be denied the benefits of, or be subject to discrimination
under any program or activity made possible by or resulting from this
Agreement.

The Consultant will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran
or veteran of the Vietnam era. The Consultant shall ensure that applicants
are employed, and the employees are treated during employment, without
regard to their race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, sex,
age, sexual orientation, ethnicity, status as a disabled veteran or veteran of
the Vietnam era. Such requirement shall apply to the Consultant’s
employment practices including, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Consultant agrees to post in conspicuous places, available to employees
and applicants for employment, notices setting forth the provision of this
nondiscrimination clause.

The Consultant will, in all solicitations or advertisements for employees
placed by or on behalf of the Consultant in pursuit hereof, state that all
qualified applicants will receive consideration for employment without
regard to race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era.
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13.

14.

(e)

The Consultant will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice advising such labor wunion or workers’
representatives of the Consultant’'s commitment under this section and
shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 12.

Independent Contractor.

(@)

(b)

In the furnishing of the services provided for herein, the Consultant is
acting solely as an independent contractor. Neither the Consultant, nor
any of its officers, agents, or employees shall be deemed an officer, agent,
employee, joint venturer, partner, or associate of the City for any purpose.
The City shall have no right to control or supervise or direct the manner or
method by which the Consultant shall perform its work and functions.
However, the City shall retain the right to administer this Agreement so as
to verify that the Consultant is performing its obligations in accordance with
the terms and conditions thereof.

This Agreement does not evidence a partnership or joint venture between
the Consultant and the City. The Consultant shall have no authority to bind
the City absent the City’s express written consent. Except to the extent
otherwise provided in this Agreement, the Consultant shall bear its own
costs and expenses in pursuit thereof.

Because of its status as an independent contractor, the Consultant and its
officers, agents, and employees shall have absolutely no right to
employment rights and benefits available to the City employees. The
Consultant shall be solely liable and responsible for all payroll and tax
withholding and for providing to, or on behalf of, its employees all
employee benefits including, without limitation, health, welfare and
retirement benefits. In addition, together with its other obligations under
this Agreement, the Consultant shall be solely responsible, indemnify,
defend and save the City harmless from all matters relating to employment
and tax withholding for and payment of the Consultant's employees,
including, without limitation, (i) compliance with Social Security and
unemployment insurance withholding, payment of workers’ compensation
benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ii) any claim of right or interest in the
City employment benefits, entitlements, programs and/or funds offered
employees of the City whether arising by reason of any common law, de
facto, leased, or co- employee rights or other theory. It is acknowledged
that during the term of this Agreement, the Consultant may be providing
services to others unrelated to the City or to this Agreement.

Notices. Any notice required or intended to be given to either party under the
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15.

16.

17.

18.

19.

20.

terms of this Agreement shall be in writing and shall be deemed to be duly given
if delivered personally, transmitted by facsimile followed by telephone confirmation
of receipt, or sent by United States registered or certified mail, with postage
prepaid, return receipt requested, addressed to the party to which notice is to be
given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written
notice. Notices served by United States mail in the manner above described shall
be deemed sufficiently served or given at the time of the mailing thereof.

Binding. Subject to Section 16, below, once this Agreement is signed by all parties,
it shall be binding upon, and shall inure to the benefit of, all parties, and each
parties' respective heirs, successors, assigns, transferees, agents, servants,
employees, and representatives.

Assignment.

(@) This Agreement is personal to the Consultant and there shall be no
assignment by the Consultant of its rights or obligations under this
Agreement without the prior written approval of the City Manager or
designee. Any attempted assignment by the Consultant, its successors or
assigns, shall be null and void unless approved in writing by the City
Manager or designee.

(b) The Consultant hereby agrees not to assign the payment of any monies
due the Consultant from the City under the terms of this Agreement to any
other individual(s), corporation(s) or entity(ies). The City retains the right
to pay any and all monies due the Consultant directly to the Consultant.

Compliance With Law. In providing the services required under this Agreement,
the Consultant shall at all times comply with all applicable laws of the United
States, the State of California and the City, and with all applicable regulations
promulgated by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacted, issued, or amended during
the term of this Agreement.

Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent
breach of either the same or a different provision of this Agreement. No provisions
of this Agreement may be waived unless in writing and signed by all parties to this
Agreement. Waiver of any one provision herein shall not be deemed to be a waiver
of any other provision herein.

Governing Law and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.
Venue for purposes of the filing of any action regarding the enforcement or
interpretation of this Agreement and any rights and duties hereunder shall be
Fresno County, California.

Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or
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21.

22.

23.

24.

25.

26.

27.

28.

29.

add to the interpretation or meaning of the provisions of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other
provisions.

Interpretation. The parties acknowledge that this Agreement in its final form is the
result of the combined efforts of the parties and that, should any provision of this
Agreement be found to be ambiguous in any way, such ambiguity shall not be
resolved by construing this Agreement in favor of or against either party, but rather
by construing the terms in accordance with their generally accepted meaning.

Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from
the other party its reasonable attorney's fees and legal expenses.

Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

Precedence of Documents. In the event of any conflict between the body of this
Agreement and any exhibit or attachment hereto, the terms and conditions of the
body of this Agreement shall control and take precedence over the terms and
conditions expressed within the exhibit or attachment. Furthermore, any terms or
conditions contained within any exhibit or attachment hereto which purport to
modify the allocation of risk between the parties, provided for within the body of
this Agreement, shall be null and void.

Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at
law or in equity.

No Third Party Benéeficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in
the preamble of this Agreement. Notwithstanding anything stated to the contrary
in this Agreement, it is not intended that any rights or interests in this Agreement
benefit or flow to the interest of any third parties.

Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire
and integrated agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations or agreements,
either written or oral. This Agreement may be modified only by written instrument
duly authorized and executed by both the City and the Consultant.

RFQ Document. Any Request for Qualifications and documents issued therewith
(collectively RFQ) by the City that resulted in selection of the Consultant for entry
into this Agreement are hereby incorporated into and made a part of this
Agreement. In the event of a conflict between the RFQ and this Agreement
(including any exhibit hereto), this Agreement (including any exhibit hereto) shall
take precedence.
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,
A California municipal corporation

By: Francesce V. %794, ~/~f

Francisco V. Magos, PE, MBA, QSD,
Capital Projects Assistant Director
Capital Projects Department

No signature of City Attorney required.
Standard Document #CPD-S On-Calil
Non Fed Agt T&M (08-2024) has been
used without modification, as certified by
the undersigned.

By: pbut . Duazg
Robert A. Diaz,
Project Manager
Capital Projects Department

REVIEWED BY:

Sarak Lambeth

Sarah J. Lambeth,
Senior Management Analyst
Capital Projects Department

ATTEST:
TODD STERMER, CMC
City Clerk

B i el

y: &
on~. Mac
Deputy

Addresses:
City of Fresno
Attention: Robert A. Diaz,
Project Manager
747 R Street, 21nd Floor
Fresno, CA 93721
Phone: (559)621-8837
E-mail: Robert.Diaz@fresno.gov
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Blair, Church & Flynn Consulting
Engineers, Inc., a California corporation.

By: ;—2//(%“/

Name: David A. Mowry, PE

President & Chief Executive Officer

(If corporation or LLC., Board Chair,
Pres. or Vice Pres.)

S =

Name: Adam K. Holt

Title:

Title: Chief Financial Officer

(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

Any Applicable Professional
License: Number: 54,414
Name: David A. Mowry

Date of Issuance: 07/14/1995

J02-2614

CONSULTANT:

Blair, Church & Flynn Engineers, Inc.
Attention: Luis Gonzalez, PE

451 Clovis Avenue, Suite 200

Clovis, CA 93612

Phone: (559) 326-1400

E-mail: Igonzalez@bcf-engr.com



Attachments:

1. Exhibit A - Scope of Services

2. Exhibit B - Insurance Requirements

3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Task Order Form
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EXHIBIT A

SCOPE OF SERVICES
Consultant Service Agreement between
City of Fresno (City) and Blair, Church & Flynn Engineers, Inc. (Consultant)

On-Call Consultant Services (Program)

The City requires technical and professional engineering design services to maintain and
improve its large quantity of conveyance infrastructure. Projects are generally classified
as:

Water Main Extension

Water Main Replacement

Sewer Main Extension

Sewer Main Rehabilitation and Replacement

Recycled Water Main Extension

Services will be on an on-call basis and tasks to be performed may include, but are not
limited to, the following:

e Attendance of a project kickoff meeting to review the project objectives, scope of
work, schedule, and develop coordination procedures

e Preparation of monthly schedule and budget updates

e Participation in update meetings and workshops as necessary, including

preparation of agendas and minutes

Preparation of detailed monthly billing

Project management as necessary to support projects’ tasks

Document review of existing infrastructure

Field visits as necessary for infrastructure assessment, and investigations related

to right-of-way, easements, topographic data, and utilities search

e Research and coordination related to existing utilities, inclusive of preparation of
utility notification letters and relocation drawings as necessary

e Control and topographic surveys inclusive of existing features

e Geotechnical investigations in support of design activities

e Preparation of Schematic Design, Design Development and Construction
Drawing documents including plans, specifications, itemized engineering
estimates of probable costs, and updated project schedules

e Coordination with external agencies and preparation of documents and/or
applications to obtain permits and other clearances necessary to proceed to
construction. Permits may include, but are not limited to, right-of-way
encroachment permits, Conditional Use Permits, Development Permits, San
Joaquin Valley Air Pollution Control District permits, discharge permits, or any
other permit required to complete the work.

e Preparation of environmental documents in compliance with CEQA guidelines as
may be necessary for obtaining environmental clearances

¢ Attendance of pre-bid conferences and, as necessary, job walks

e Assistance in preparation of addenda and responses to requests for information

CPD-S On-Call Non Fed Agt T&M (08-2024) Page 18 of 26
Exhibit A
283446v1



(RFI) by prospective bidders

Assistance in evaluation of received bids

Attendance of pre-construction meetings

Review of shop drawings and material submittals

Preparation of responses to the contractor’s RFI's

Attendance of field meetings as necessary to resolve construction uncertainties
Assistance in preparation of RFP’s to the contractor resulting from unforeseen
or field change conditions

Evaluation and recommendation preparation of contractor submitted RFP’s
Startup and/or commissioning services

Preparation of record drawings from contractor supplied as-built drawings

Sewer Rehabilitation Specific Tasks

Review of CCTV inspection videos in advance of design activities for assessment
of deficiencies including, sags, wall thickness deterioration, and hydraulic
analysis

Preparation of a schematic level design report (also known as Basis of Design
Report) consisting of utilities search findings, infrastructure assessment findings,
and rehabilitation recommendations including improvements methodology for
mains and access structures

Evaluation of rehabilitation materials testing for conformance to applicable
standards

Performance of contractors’ credit submittals review related to thickness and wrinkles
resulting from the rehabilitation work.
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BLAIR, CHURCH & FLYNN ENGINEERS, INC.
2024-2027 FEE SCHEDULE

CLASSIFICATION RATE

Tt o= I $190.00/Hour
Program Manager .............uuueeeiiiiiiiiiiiiiiiiiiiiiiiiieeeeeeieeeaeeeaees $185.00/Hour
Professional Engineer 3. $180.00/Hour
Professional ENgineer 2...............eevviiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiies $170.00/Hour
Professional Engineer 1 ..o, $165.00/Hour
Assistant Engineer 3 ... $138.00/Hour
Assistant ENgineer 2 ... $128.00/Hour
Assistant Engineer 1 ... $115.00/Hour
Professional Land Surveyor 3..........cccooeiieiiiiieiiiiiiee e, $180.00/Hour
Professional Land Surveyor 2...............eeveeviiiiiiiiiiiiiiiiiiinens $170.00/Hour
Professional Land Surveyor 1.........cccooeiiiiiiiiiiiiiiieeeeeeeeees $165.00/Hour
ASSIStant SUIVEYOT ........ooiiiiiieie e $128.00/Hour
Land Services TeChnician .................eueueeeiemieiiiiiiiiiiiiieiinnenns $110.00/Hour
Professional Landscape Architect. ... $135.00/Hour
Landscape DeSIgNEr ........ccccoeevviiiiiiiiiiee e $110.00/Hour
Design TechniCian..............uuuvueiiiiiiiiiiiiiiiiiieiiiieeeeeeieeeeeees $123.00/Hour
CAD Technician 3........ccceeiiiiiieiiee e $108.00/Hour
CAD TechniCian 2........coo i $98.00/Hour
CAD TechniCian 1 ........cccoeiiiiieiciee e $93.00/Hour
Environmental Consultant ..............cccoooiiii $130.00/Hour
Construction Manager...........cooovvviiiiiiiie e, $155.00/Hour
Construction INSPector .........cooviiiiiiiiiie e $100.00/Hour
COoOrdINALOT ...t $95.00/Hour
ANAIYSE ..o $90.00/Hour
Administrative Assistant ... $73.00/Hour
AIdE .. $62.00/Hour
Survey Party Mobilization.............cccocveeeeieiiiieeeeeeee e $85.00/Hour
1-Man Survey Party™ ... ... $195.00/Hour
2-Man Survey Party™™ ............coooiiieecee e $375.00/Hour
Equipment Rental and Associated Expense ..........c....cccoo...... Cost x 1.10
Materials, Printing, Subconsultant Procurement...................... Costx 1.10
MIlEAGE ... @ Current IRS Rate
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EXHIBIT B

INSURANCE REQUIREMENTS
MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on an
occurrence form and shall provide coverage for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability not less than those set forth under “Minimum Limits of
Insurance.”

2. The most current version of Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California
and Employer’s Liability Insurance.

4, Professional Liability (Errors and Omissions) insurance appropriate to the
Consultant’s profession.

MINIMUM LIMITS OF INSURANCE

The Consultant, or any party the Consultant subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to the
City, its officers, officials, employees, agents, and volunteers as additional insureds, shall
be the greater of the minimum limits specified herein or the full limit of any insurance
proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(iv)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY:
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’ COMPENSATION INSURANCE as required by the State of
California with statutory limits.
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4. EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

(i) $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event the Consultant purchases an Umbrella or Excess insurance policy(ies) to
meet the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such Umbrella
or Excess insurance policy(ies) shall also apply on a primary and non-contributory basis
for the benefit of the City, its officers, officials, employees, agents, and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

The Consultant shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and the Consultant shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be
endorsed to contain, the following provisions:

1. The City, its officers, officials, employees, agents, and volunteers are to be
covered as additional insureds. The Consultant shall establish additional insured status
for the City and for all ongoing and completed operations by use of endorsements
providing additional insured status as broad as that contained in ISO Form CG 20 10 11
85 0or CG 20 10 04 13.

2. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, employees, agents, and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and coverage
shall be available to the Additional Insured.

3. The Consultant’s insurance coverage shall be primary insurance with
respect to the City, its officers, officials, employees, agents, and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees,
agents, and volunteers shall be excess of the Consultant’s insurance and shall not
contribute with it. The Consultant shall establish primary and non-contributory status on
the General Liability policy by use of ISO Form CG 20 01 04 13, or by an executed
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

4. The Workers’ Compensation insurance policy is to contain, or be endorsed
to contain, the following provision: the Consultant and its insurer shall waive any right of
subrogation against the City, its officers, officials, employees, agents, and volunteers.
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5. All policies of insurance required herein shall be endorsed to provide that
the coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice by certified mail, return receipt requested,
has been given to the City. The Consultant is also responsible for providing written notice
to the City under the same terms and conditions. Upon issuance by the insurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, the
Consultant shall furnish the City with a new certificate and applicable endorsements for
such policy(ies). In the event any policy is due to expire during the work to be performed
for the City, the Consultant shall provide a new certificate, and applicable endorsements,
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the
expiration date of the expiring policy.

6. Should any of the required policies provide that the defense costs are paid
within the Limits of Liability, thereby reducing the available limits by any defense costs,
then the requirement for the Limits of Liability of these polices will be twice the above
stated limits.

7. The fact that insurance is obtained by the Consultant shall not be deemed
to release or diminish the liability of the Consultant, including, without limitation, liability
under the indemnity provisions of this Agreement. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by the Consultant. Approval
or purchase of any insurance contracts or policies shall in no way relieve from liability nor
limit the liability of the Consultant, its principals, officers, agents, employees, persons
under the supervision of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by any of them.

CLAIMS-MADE POLICIES

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-
made form:

1. The retroactive date must be shown, and must be before the effective date
of the Agreement or the commencement of work by the Consultant.

2. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be endorsed to
provide not less than a 5-year discovery period.

3. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by the Consultant, the Consultant must
purchase “extended reporting” coverage for a minimum of five (5) years completion of the
Agreement work or termination of the Agreement, whichever occurs first.

4. A copy of the claims reporting requirements must be submitted to the City
for review.

5. These requirements shall survive expiration or termination of the
Agreement.
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VERIFICATION OF COVERAGE

The Consultant shall furnish the City with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are
to be received and approved by the City’s Risk Manager or designee prior to the City’s
execution of the Agreement and before work commences. All non-ISO endorsements
amending policy coverage shall be executed by a licensed and authorized agent or
broker. Upon request of the City, the Consultant shall immediately furnish with a complete
copy of any insurance policy required under this Agreement, including all endorsements,
with said copy certified by the underwriter to be a true and correct copy of the original
policy. This requirement shall survive expiration or termination of this Agreement.

SUBCONTRACTORS

If the Consultant subcontracts any or all of the services to be performed under this
Agreement, the Consultant shall require, at the discretion of the City Risk Manager or
designee, subcontractor(s) to enter into a separate side agreement with the City to
provide required indemnification and insurance protection. Any required side
agreement(s) and associated insurance documents for the subcontractor must be
reviewed and preapproved by the City’s Risk Manager or designee. If no side agreement
is required, the Consultant shall require and verify that subcontractors maintain insurance
meeting all the requirements stated herein and the Consultant shall ensure that the City,
its officers, officials, employees, agents, and volunteers are additional insureds. The
subcontractors' certificates and endorsements shall be on file with the Consultant, and
the City, prior to commencement of any work by the subcontractor.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

On-Call Consultant Services

YES* NO

1 Are you currently in litigation with the City of Fresno or any of its n I
agents?

2 Do you represent any firm, organization, or person who is in ] u
litigation with the City of Fresno?

3 Do you currently represent or perform work for any clients who do m ]
business with the City of Fresno?

4 Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the Cityj ] ™
of Fresno, or in a business which is in litigation with the City of
Fresno?

5 Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee who ] |
has any significant role in the subject matter of this service?

6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with O 7]

this Project?

* If the answer to any question is yes, please explain in full below.

Explanation: —_:&ZZI@—”

Signature
Blair, Church & Flynn Consulting Engineers August 28, 024
Date
performs work for clients that may do buisness Adam K. Holt, Chief Financial Officer
Name
with the City, including but not limited to PG&E, Blair, Church & Flynn Consulting Engineers
Company
the City of Clovis, the County of Fresno, FMFCD 451 Clovis Avenue, Suite 200
, Address
and various local K-12 / community college districts. Clovis, CA, 93612
L] Additional page(s) attached. City, State, Zip
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EXHIBITD

TASK ORDER FORM
Consultant Service Agreement between City of Fresno (City)
and Blair, Church & Flynn Engineers, Inc. (Consultant)
Capital Projects Department’s Capital Improvement Program (Program)

TASK ORDER
Title/Project:

CONSULTANT:
CITY Project ID:

Task Oder Description (Attach Scope of Work):

Task Order Deliverable:

Task Order Staffing:

Task Order Cost:

Task Order Period of Performance:

Consultant Project Manager:
City Project Manager:

Authorized Signatures
Consultant's Authorized Representative City's Authorized Representative
Signature Signature
Name: Name:
Title: Title:
Date: Date:
Attachments;

1. Scope of Work
2. Cost Proposal
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AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT (Agreement) is made and entered into effective on
Septembec 27, 2224 by and between the CITY OF FRESNO, a California municipal
corporation (City), and Carollo Engineers, Inc., a California corporation (Consultant).

RECITALS

WHEREAS, the City desires to obtain professional on-call engineering services for
the Capital Projects Department’s Capital Improvement Program (Program); and

WHEREAS, the Consultant is engaged in the business of furnishing services as a
licensed engineer and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement; and

WHEREAS, the City has conducted a qualification-based selection process to obtain a
professional civil engineering to be contracted on an on-call basis for services, as
defined by this Agreement, that are to be awarded Task Order work as needed by City; and

WHEREAS, the City may contract with multiple consultants under the qualification-based
selection process and award Task Order work on a competitive basis per the selection
criteria defined herein and solicited to the contracted consultants; and

WHEREAS, the Consultant acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No.
6- 19; and

WHEREAS, this Agreement will be administered for the City by its Capital Projects Director
(Director) or designee.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and promises hereinafter contained to be kept and performed by the respective parties,
it is mutually agreed as follows:

1. Scope of Services. The Consultant shall perform to the satisfaction of the City the
services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

The Consultant shall make as many submittals as may be necessary or desirable
to obtain the acceptance by the City and shall assist the City in applying for and
obtaining from applicable public agencies any approval permit, or waiver required
by law, which assistance shall include, but not be limited to, making Project
information available to the City.

2. Term of Agreement and Time for Performance. This Agreement shall be effective
from the date first set forth above (Effective Date) and shall continue in full force
and effect for three (3) years, subject to any earlier termination in accordance with
this Agreement. The City, in its discretion, may extend the Agreement for up to
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Three additional one-year terms. The Contract Administrator shall have the
authority to execute an extension of this Agreement. The services of the
Consultant as described in Exhibit A are to commence upon the City’s issuance
of a written “Notice to Proceed.” A separate Notice to Proceed will be issued for
each of the awarded Task Orders, following the Consultant’'s successful
submission of a Proposal, which shall be awarded based on the criteria defined
herein. City may, at its discretion, issue concurrent Notices to Proceed, allowing
Consultant to perform concurrent Task Orders. By entry into this Agreement and
upon City’s issuance of a written "Notice to Proceed," City contracts for the
services in the specific Task Order. Consultant shall not perform any other Task
Order work of the Agreement, and this Agreement shall not be a contract for any
other Task Order, until further performance is authorized by City’s issuance of a
written “Notice to Proceed.” It shall, however, remain Consultant’s offer to perform
all services described herein. In the event Consultant performs services without
City’s prior written authorization, Consultant will not be entitled to compensation
for such services. Work shall be undertaken and completed in a sequence
assuring expeditious completion, but in any event, all such services shall be
completed within the agreed upon duration for each individual Task Order from
such authorization to proceed.

Compensation.

(@) The Consultant will be reimbursed for hours worked at the hourly rates
specified in the Consultant's approved Cost Proposal as described in
Exhibit A, Schedule of Fees. The specified hourly rates shall include direct
salary costs, employee benefits, prevailing wages, employer payments,
overhead, and fee. These rates are not adjustable for the performance
period set forth in this Agreement. The Consultant will be reimbursed within
thirty days upon receipt by the City’s Contract Administrator of itemized
invoices in duplicate.

(b)  In addition, the Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal of the
authorized Task Order.

(c) Specific projects will be awarded to the Consultant through issuance of
Task Orders.

(d)  After a project to be performed under this Agreement is identified by the
City, the City will prepare a Task Order Request For Proposal (RFP) for the
specific Task Order. A Task Order RFP will identify the scope of services,
expected results, project deliverables and will designate a City Coordinator.
If the City contracts with multiple consultants for these services, the RFP
will be solicited to the contracted consultants for review. Evaluation criteria
will be included in each solicitation. The Task Order RFP will contain
evaluation criteria that will identify the best value firm for each task.

e The evaluation criteria may include:
o  Availability of Personnel
o  Staff Capabilities
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(e)

Completion Schedule

Experience of Consultant or Sub-Consultants
Cost Proposal

Completeness

o  Past Performance

The Consultants shall return a Proposal and a draft Task Order, per Exhibit
D attached hereto, within the timeframe specified in the Task Order RFP.
Failure to respond to an RFP may be considered a breach of contract.

O
@)
@)
@)

Proposals will be evaluated and ranked based on the defined criteria within
the RFP.

Task order cost will be based on wage rates established in the Consultant’s
on-call contract, and the time and deliverable requirements in the task
order.

Upon determination of the successful Proposal, City and Consultant will
finalize the Task Order. The finalized Task Order shall be signed by both
the City and the selected Consultant. The City has the right to not award a
Task Order if the Cost Proposal/s are disagreeable to the City.

Reimbursement for transportation and subsistence costs shall not exceed
State rates.

Progress payments for each Task Order will be made monthly in arrears
based on services provided and actual costs incurred.

The Consultant shall not commence performance of work or services until
this Agreement has been approved by the City and notification to proceed
has been issued by the City’s Contract Administrator. No payment will be
made prior to approval or for any work performed prior to approval of this
Agreement.

A Task Order is of no force or effect until returned to the City and signed by
an authorized representative of the City. No expenditures are authorized
on a project and work shall not commence until a Task Order for that project
has been executed by the City and a written Notice to Proceed is issued.

The selected Consultant will be reimbursed within thirty days upon receipt
by the City’s Contract Administrator of itemized invoices in duplicate.
Separate invoices itemizing all costs are required for all work performed
under each Task Order. Invoices shall be submitted no later than thirty
calendar days after the performance of work for which the selected
Consultant is billing, or upon completion of the Task Order. Invoices shall
detail the work performed on each milestone, on each project as applicable.
Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this Agreement number, project title and Task Order
number. Credits due the City that include any equipment purchased under
the provisions of Article XI Equipment Purchase, must be reimbursed by
the Consultant prior to the expiration or termination of this Agreement.
Invoices shall be mailed to the City’s Contract Administrator at the following
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Q)
(r)

address:

City of Fresno — Capital Projects Department
Attention: Robert A. Diaz
747 R Street, 2" Floor, Fresno, 93721
The period of performance for Task Orders shall be in accordance with
dates specified in the Task Order. No Task Order will be written which
extends beyond the expiration date of this Agreement.

The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized by
amendment.

If the Consultant fails to satisfactorily complete a deliverable according to
the schedule set forth in a Task Order, no payment will be made until the
deliverable has been satisfactorily completed.

Task Orders may not be used to amend the language (or the terms) of this
Agreement or exceed the scope of work under this Agreement.

The total amount payable by the City for all Task Orders resulting from
under this Agreement shall not exceed $1,000,000. It is understood and
agreed that there is no guarantee, either expressed or implied that this
dollar amount will be authorized under this Agreement through Task
Orders.

Termination, Remedies and Force Majeure.

(@)

(b)

This Agreement shall terminate without any liability of the City to the
Consultant upon the earlier of: (i) the Consultants filing for protection under
the federal bankruptcy laws, or any bankruptcy petition or petition for
receiver commenced by a third party against the Consultant; (ii) seven
calendar days prior written notice with or without cause by the City to the
Consultant; (iii) the City’s non-appropriation of funds sufficient to meet its
obligations hereunder during any City fiscal year of this Agreement, or
insufficient funding for the Program; or (iv) expiration of this Agreement.

Immediately upon any termination or expiration of this Agreement, the
Consultant shall (i) immediately stop all work hereunder; (ii) immediately
cause any and all of its subcontractors to cease work; and (iii) return to the
City any and all unearned payments and all properties and materials in the
possession of the Consultant that are owned by the City. Subject to the
terms of this Agreement, the Consultant shall be paid compensation for
services satisfactorily performed prior to the effective date of termination.
The Consultant shall not be paid for any work or services performed or
costs incurred which reasonably could have been avoided.

In the event of termination due to failure of the Consultant to satisfactorily
perform in accordance with the terms of this Agreement, the City may
withhold an amount that would otherwise be payable as an offset to, but
not in excess of, the City’s damages caused by such failure. In no event
shall any payment by the City pursuant to this Agreement constitute a
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5.

(d)

(f)

(9)

waiver by the City of any breach of this Agreement which may then exist on
the part of the Consultant, nor shall such payment impair or prejudice any
remedy available to the City with respect to the breach.

Upon any breach of this Agreement by the Consultant, the City may (i)
exercise any right, remedy (in contract, law or equity), or privilege which
may be available to it under applicable laws of the State of California or any
other applicable law; (ii) proceed by appropriate court action to enforce the
terms of the Agreement; and/or (iii) recover all direct, indirect,
consequential, economic and incidental damages for the breach of the
Agreement. If it is determined that the City improperly terminated this
Agreement for default, such termination shall be deemed a termination for
convenience.

The Consultant shall provide the City with adequate written assurances of
future performance, upon Director’s request, in the event the Consultant
fails to comply with any terms or conditions of this Agreement.

The Consultant shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Consultant and
without its fault or negligence such as, acts of God or the public enemy,
acts of the City in its contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. The Consultant shall notify Director in writing as soon as
it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, and shall remedy
such occurrence with all reasonable dispatch, and shall promptly give
written notice to Director of the cessation of such occurrence.

Any notice of termination sent to Consultant shall include the reason(s) for
such termination or state that it is without cause.

Confidential Information, Ownership of Documents and Copyright License.

(@)

Any reports, information, or other data prepared or assembled by the
Consultant pursuant to this Agreement shall not be made available to any
individual or organization by the Consultant without the prior written
approval of the City. During the term of this Agreement, and thereafter, the
Consultant shall not, without the prior written consent of the City, disclose
to anyone any Confidential Information. The term Confidential Information
for the purposes of this Agreement shall include all proprietary and
confidential information of the City, including but not limited to business
plans, marketing plans, financial information, designs, drawings,
specifications, materials, compilations, documents, instruments, models,
source or object codes and other information disclosed or submitted, orally,
in writing, or by any other medium or media. All Confidential Information
shall be and remain confidential and proprietary in the City.

(i) Permission granted to the Consultant to disclose information on one
occasion shall not authorize the Consultant to further disclose such
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(c)

(d)

information or any other information or disseminate the same on any
other occasion.

(i) The Consultant shall not comment publicly to the press or any other
media regarding the Agreement or the City’s actions on the same,
except to the City’s personnel or the Consultant’s personnel involved
in the performance of this Agreement at public hearings or in
response to questions from a Legislative committee.

(i)  The Consultant shall not issue any news releases or any public
relations item of any nature, whatsoever, regarding work performed
or to be performed under this Agreement without prior review of the
contents thereof by the City and receipt of the City’s written
permission.

Any and all original sketches, pencil tracings of working drawings, plans,
computations, specifications, computer disk files, writings and other
documents prepared or provided by the Consultant pursuant to this
Agreement, in any form whatsoever, are the property of the City at the time
of preparation and shall be turned over to the City upon expiration or
termination of the Agreement or default by the Consultant. The Consultant
grants the City a copyright license to use such drawings and writings. The
Consultant shall not permit the reproduction or use thereof by any other
person except as otherwise expressly provided herein. The City may modify
the design including any drawings or writings. Any use by the City of the
aforesaid sketches, tracings, plans, computations, specifications, computer
disk files, writings and other documents in completed form as to other
projects or projects of this Program, or in uncompleted form, without
specific written verification by the Consultant will be at the City’s sole risk
and without liability or legal exposure to the Consultant. The Consultant
may keep a copy of all drawings and specifications for its sole and exclusive
use.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 5.

This Section 5 shall survive expiration or termination of this Agreement.

Professional Skill. It is further mutually understood and agreed by and between

the parties hereto that inasmuch as the Consultant represents to the City that the
Consultant and its subcontractors, if any, are skilled in the profession and shall
perform in accordance with the standards of said profession necessary to perform
the services agreed to be done by it under this Agreement, the City relies upon
the skill of the Consultant and any subcontractors to do and perform such services
in a skillful manner and the Consultant agrees to thus perform the services and
require the same of any subcontractors. Therefore, any acceptance of such
services by the City shall not operate as a release of the Consultant or any
subcontractors from said professional standards.
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Indemnification. To the furthest extent allowed by law, including California Civil
Code section 2782.8, the Consultant shall indemnify, hold harmless and defend
City and each of its officers, officials, employees, agents and volunteers from any
and all loss, liability, fines, penalties, forfeitures, costs and damages (whether in
contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions
in law or equity (including reasonable attorney's fees, litigation expenses and cost
to enforce this agreement) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of Consultant, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If Consultant should subcontract all or any portion of the services to be performed
under this Agreement, Consultant shall require each subcontractor to indemnify,
hold harmless and defend City and each of its officers, officials, employees,
agents, and volunteers in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.
Insurance.

(@)  Throughout the life of this Agreement, the Consultant shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which
is incorporated into and part of this Agreement, with an insurance
company(ies) either (i) admitted by the California Insurance Commissioner
to do business in the State of California and rated no less than “A-VII" in
the Best’'s Insurance Rating Guide, or (ii) as may be authorized in writing
by the City’s Risk Manager or designee at any time and in its sole
discretion. The required policies of insurance as stated in Exhibit B shall
maintain limits of liability of not less than those amounts stated therein.
However, the insurance limits available to the City, its officers, officials,
employees, agents, and volunteers as additional insureds, shall be the
greater of the minimum limits specified therein or the full limit of any
insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension, the
Consultant or any of its subcontractors/sub-consultants fail to maintain any
required insurance in full force and effect, all services and work under this
Agreement shall be discontinued immediately, and all payments due or that
become due to the Consultant shall be withheld until notice is received by
the City that the required insurance has been restored to full force and
effect and that the premiums therefore have been paid for a period
satisfactory to the City. Any failure to maintain the required insurance shall
be sufficient cause for the City to terminate this Agreement. No action taken
by the City pursuant to this section shall in any way relieve the Consultant
of its responsibilities under this Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by
the City that an insurer has commenced proceedings, or has had
proceedings commenced against it, indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by the Consultant shall not be deemed
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9.

to release or diminish the liability of the Consultant, including, without
limitation, liability under the indemnity provisions of this Agreement. The
duty to indemnify the City shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by the
Consultant. Approval or purchase of any insurance contracts or policies
shall in no way relieve from liability nor limit the liability of the Consultant,
its principals, officers, agents, employees, persons under the supervision
of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by
any of them.

Conflict of Interest and Non-Solicitation.

(@)

Prior to the City’s execution of this Agreement, the Consultant shall
complete a City of Fresno conflict of interest disclosure statement in the
form as set forth in Exhibit C. During the term of this Agreement, the
Consultant shall have the obligation and duty to immediately notify the City
in writing of any change to the information provided by the Consultant in
such statement.

The Consultant shall comply, and require its subcontractors to comply, with
all applicable (i) professional canons and requirements governing
avoidance of impermissible client conflicts; and (ii) federal, state and local
conflict of interest laws and regulations including, without limitation,
California Government Code Section 1090 et. seq., the California Political
Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section
18700 et. seq.) and Section 4-112 of the Fresno Municipal Code
(Ineligibility to Compete). At any time, upon written request of City,
Consultant shall provide a written opinion of its legal counsel and that of
any subcontractor that, after a due diligent inquiry, Consultant and the
respective subcontractor(s) are in full compliance with all laws and
regulations. Consultant shall take, and require its subcontractors to take,
reasonable steps to avoid any appearance of a conflict of interest. Upon
discovery of any facts giving rise to the appearance of a conflict of interest,
Consultant shall immediately notify the City of these facts in writing.

Consultant’s duties and services under this Agreement shall not include
preparing or assisting the City with any portion of the City’s preparation of
a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City
entering this Agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this Project.
Consultant’s participation in the planning, discussions, or drawing of project
plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Consultant shall cooperate with the City to ensure
that all bidders for a subsequent contract on any subsequent phase of this
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(d)

(f)

(9)

(h)

()

Project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

In performing the work or services to be provided hereunder, the Consultant
shall not employ or retain the services of any person while such person
either is employed by the City or is a member of any City council,
commission, board, committee, or similar City body. This requirement may
be waived in writing by the City Manager, if no actual or potential conflict is
involved.

The Consultant represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct
or indirect, to any party to solicit or procure this Agreement or any
rights/benefits hereunder. The City shall have the right, in its discretion, to
deduct from any payment to the Consultant under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other
consideration paid by the Consultant in violation of any representation or
warranty under this section.

Neither the Consultant, nor any firm affiliated with the Consultant, nor any
of the Consultant’s subcontractors performing any services on a Task
Order, shall bid for, assist anyone in the preparation of a bid for, or perform
any services pursuant to, any other contract in connection with a Task
Order, with the exception of any subcontractor whose services are limited
to providing surveying or materials testing information. The Consultant and
any of its subcontractors shall have no interest, direct or indirect, in any
other contract with a third party in connection with a Task Order unless such
interest is in accordance with all applicable law and fully disclosed to and
approved by the City Manager, in advance and in writing. An affiliated firm
is one which is subject to the control of the same person(s) through joint-
ownership or otherwise.

The Consultant shall disclose any financial, business, or other relationship
with the City that may have an impact upon the outcome of this Agreement
or any ensuing the City construction project/s. The Consultant shall also
disclose any current clients who may have a financial interest in the
outcome of this Agreement or any ensuing the City construction project/s,
which will follow.

The Consultant hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the
performance of services under this Agreement.

If the Consultant should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, the Consultant
shall include the provisions of this Section 9 in each subcontract and require
its subcontractors to comply therewith.

This Section 9 shall survive expiration or termination of this Agreement.
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10.

11.

Recycling Program. In the event the Consultant maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the
incorporated limits of the City of Fresno, the Consultant at its sole cost and
expense shall:

(@)

Immediately establish and maintain a viable and ongoing recycling
program, approved by the City’s Solid Waste Management Division, for
each office and facility. Literature describing the City recycling programs is
available from the City’s Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

Immediately contact the City’s Solid Waste Management Division at

(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

Cooperate with and demonstrate to the satisfaction of the City’s Solid
Waste Management Division the establishment of the recycling program in
paragraph (a) above and the ongoing maintenance thereof.

General Terms.

(@)

(b)

(c)

Except as otherwise provided by law, all notices expressly required of the
City within the body of this Agreement, and not otherwise specifically
provided for, shall be effective only if signed by the Director or designee.

Records of the Consultant’s expenses pertaining to this Agreement shall
be kept on a generally recognized accounting basis and shall be available
to City or its authorized representatives upon request during regular
business hours throughout the life of this Agreement and for a period of
three years after final payment or, if longer, for any period required by law.
In addition, all books, documents, papers, and records of Consultant
pertaining to this Agreement shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of
time. If any litigation, claim, negotiations, audit or other action is
commenced before the expiration of said time period, all records shall be
retained and made available to City until such action is resolved, or until
the end of said time period whichever shall later occur. If Consultant should
subcontract all or any portion of the services to be performed under this
Agreement, Consultant shall cause each subcontractor to also comply with
the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

Prior to execution of this Agreement by the City, the Consultant shall have
provided evidence to the City that the Consultant is licensed to perform the
services called for by this Agreement (or that no license is required). If the
Consultant should subcontract all or any portion of the work or services to
be performed under this Agreement, the Consultant shall require each
subcontractor to provide evidence to the City that subcontractor is licensed
to perform the services called for by this Agreement (or that no license is
required) before beginning work.
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12.

The Consultant’s services pursuant to this Agreement shall be provided
under the supervision of Ryan Sellman, PE, and it shall not assign
another to supervise the Consultant's performance of this
Agreement without the prior written approval of the Director.

Nondiscrimination. To the extent required by controlling federal, state and local

law, the Consultant shall not employ discriminatory practices in the provision of
services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity,
status as a disabled veteran or veteran of the Vietnam era. Subject to the
foregoing and during the performance of this Agreement, the Consultant agrees
as follows:

(@)

(c)

The Consultant will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed,
color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era be excluded from
participation in, be denied the benefits of, or be subject to discrimination
under any program or activity made possible by or resulting from this
Agreement.

The Consultant will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran
or veteran of the Vietnam era. The Consultant shall ensure that applicants
are employed, and the employees are treated during employment, without
regard to their race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, sex,
age, sexual orientation, ethnicity, status as a disabled veteran or veteran of
the Vietnam era. Such requirement shall apply to the Consultant’s
employment practices including, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Consultant agrees to post in conspicuous places, available to employees
and applicants for employment, notices setting forth the provision of this
nondiscrimination clause.

The Consultant will, in all solicitations or advertisements for employees
placed by or on behalf of the Consultant in pursuit hereof, state that all
qualified applicants will receive consideration for employment without
regard to race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era.
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13.

14.

(e)

The Consultant will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice advising such labor wunion or workers’
representatives of the Consultant’'s commitment under this section and
shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 12.

Independent Contractor.

(@)

(b)

In the furnishing of the services provided for herein, the Consultant is
acting solely as an independent contractor. Neither the Consultant, nor
any of its officers, agents, or employees shall be deemed an officer, agent,
employee, joint venturer, partner, or associate of the City for any purpose.
The City shall have no right to control or supervise or direct the manner or
method by which the Consultant shall perform its work and functions.
However, the City shall retain the right to administer this Agreement so as
to verify that the Consultant is performing its obligations in accordance with
the terms and conditions thereof.

This Agreement does not evidence a partnership or joint venture between
the Consultant and the City. The Consultant shall have no authority to bind
the City absent the City’s express written consent. Except to the extent
otherwise provided in this Agreement, the Consultant shall bear its own
costs and expenses in pursuit thereof.

Because of its status as an independent contractor, the Consultant and its
officers, agents, and employees shall have absolutely no right to
employment rights and benefits available to the City employees. The
Consultant shall be solely liable and responsible for all payroll and tax
withholding and for providing to, or on behalf of, its employees all
employee benefits including, without limitation, health, welfare and
retirement benefits. In addition, together with its other obligations under
this Agreement, the Consultant shall be solely responsible, indemnify,
defend and save the City harmless from all matters relating to employment
and tax withholding for and payment of the Consultant's employees,
including, without limitation, (i) compliance with Social Security and
unemployment insurance withholding, payment of workers’ compensation
benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ii) any claim of right or interest in the
City employment benefits, entitlements, programs and/or funds offered
employees of the City whether arising by reason of any common law, de
facto, leased, or co- employee rights or other theory. It is acknowledged
that during the term of this Agreement, the Consultant may be providing
services to others unrelated to the City or to this Agreement.

Notices. Any notice required or intended to be given to either party under the
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15.

16.

17.

18.

19.

20.

terms of this Agreement shall be in writing and shall be deemed to be duly given
if delivered personally, transmitted by facsimile followed by telephone confirmation
of receipt, or sent by United States registered or certified mail, with postage
prepaid, return receipt requested, addressed to the party to which notice is to be
given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written
notice. Notices served by United States mail in the manner above described shall
be deemed sufficiently served or given at the time of the mailing thereof.

Binding. Subject to Section 16, below, once this Agreement is signed by all parties,
it shall be binding upon, and shall inure to the benefit of, all parties, and each
parties' respective heirs, successors, assigns, transferees, agents, servants,
employees, and representatives.

Assignment.

(@) This Agreement is personal to the Consultant and there shall be no
assignment by the Consultant of its rights or obligations under this
Agreement without the prior written approval of the City Manager or
designee. Any attempted assignment by the Consultant, its successors or
assigns, shall be null and void unless approved in writing by the City
Manager or designee.

(b) The Consultant hereby agrees not to assign the payment of any monies
due the Consultant from the City under the terms of this Agreement to any
other individual(s), corporation(s) or entity(ies). The City retains the right
to pay any and all monies due the Consultant directly to the Consultant.

Compliance With Law. In providing the services required under this Agreement,
the Consultant shall at all times comply with all applicable laws of the United
States, the State of California and the City, and with all applicable regulations
promulgated by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacted, issued, or amended during
the term of this Agreement.

Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent
breach of either the same or a different provision of this Agreement. No provisions
of this Agreement may be waived unless in writing and signed by all parties to this
Agreement. Waiver of any one provision herein shall not be deemed to be a waiver
of any other provision herein.

Governing Law and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.
Venue for purposes of the filing of any action regarding the enforcement or
interpretation of this Agreement and any rights and duties hereunder shall be
Fresno County, California.

Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or
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21.

22.

23.

24.

25.

26.

27.

28.

29.

add to the interpretation or meaning of the provisions of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other
provisions.

Interpretation. The parties acknowledge that this Agreement in its final form is the
result of the combined efforts of the parties and that, should any provision of this
Agreement be found to be ambiguous in any way, such ambiguity shall not be
resolved by construing this Agreement in favor of or against either party, but rather
by construing the terms in accordance with their generally accepted meaning.

Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from
the other party its reasonable attorney's fees and legal expenses.

Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

Precedence of Documents. In the event of any conflict between the body of this
Agreement and any exhibit or attachment hereto, the terms and conditions of the
body of this Agreement shall control and take precedence over the terms and
conditions expressed within the exhibit or attachment. Furthermore, any terms or
conditions contained within any exhibit or attachment hereto which purport to
modify the allocation of risk between the parties, provided for within the body of
this Agreement, shall be null and void.

Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at
law or in equity.

No Third Party Benéeficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in
the preamble of this Agreement. Notwithstanding anything stated to the contrary
in this Agreement, it is not intended that any rights or interests in this Agreement
benefit or flow to the interest of any third parties.

Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire
and integrated agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations or agreements,
either written or oral. This Agreement may be modified only by written instrument
duly authorized and executed by both the City and the Consultant.

RFQ Document. Any Request for Qualifications and documents issued therewith
(collectively RFQ) by the City that resulted in selection of the Consultant for entry
into this Agreement are hereby incorporated into and made a part of this
Agreement. In the event of a conflict between the RFQ and this Agreement
(including any exhibit hereto), this Agreement (including any exhibit hereto) shall
take precedence.
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,
A California municipal corporation

By: FWG&V%ﬁﬂdzC\{(\/

Francisco V. Magos, PE, MBA, QSD,
Capital Projects Assistant Director
Capital Projects Department

No signature of City Attorney required.
Standard Document #CPD-S On-Call
Non Fed Agt T&M (08-2024) has been
used without modification, as certified by
the undersigned.

By: _ Asbut . Dwzzg
Robert A. Diaz,
Project Manager
Capital Projects Department

REVIEWED BY:

Sanak Lambeh
Sarah J. Lambeth,

Senior Management Analyst
Capital Projects Department

ATTEST:
TODD STERMER, CMC
City Cler

Carollo Engineers, Inc., a California
corporation.

By:W ”&W

Name: Ryan Sellman

Title: Vice President

(If corporation or LLC., Board Chair,
Pres. or Vice Pres.)

By: O ?,w

Name: Anne Prudhel

Title: Executive Vice President

(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

Any Applicable Professional License:
Number: C76630

Name: Ryan Marshall Sellman

Date of Issuance: 07/16/2010

By: J O"S ”uu‘f

SAn
Deputy .

Mac

Addresses:
City of Fresno
Attention: Robert A. Diaz,
Project Manager
747 R Street, 21nd Floor
Fresno, CA 93721
Phone: (559) 621-8837

E-mail: Robert.Diaz@fresno.gov
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CONSULTANT:

Carollo Engineers, Inc.

Attention: Ryan Sellman, PE
Principal-In-Charge/Principal Contact
1401 Fulton Street, Suite 802
Fresno, CA 93721

Phone: (209) 518-6855

E-mail: rseliman@carollo.com



Attachments:

1. Exhibit A - Scope of Services

2. Exhibit B - Insurance Requirements

3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Task Order Form
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EXHIBIT A

SCOPE OF SERVICES
Consultant Service Agreement between
City of Fresno (City) and Carollo Engineers, Inc. (Consultant)

On-Call Consultant Services (Program)

The City requires technical and professional engineering design services to maintain and
improve its large quantity of conveyance infrastructure. Projects are generally classified
as:

Water Main Extension

Water Main Replacement

Sewer Main Extension

Sewer Main Rehabilitation and Replacement

Recycled Water Main Extension

Services will be on an on-call basis and tasks to be performed may include, but are not
limited to, the following:

e Attendance of a project kickoff meeting to review the project objectives, scope of
work, schedule, and develop coordination procedures

e Preparation of monthly schedule and budget updates

e Participation in update meetings and workshops as necessary, including

preparation of agendas and minutes

Preparation of detailed monthly billing

Project management as necessary to support projects’ tasks

Document review of existing infrastructure

Field visits as necessary for infrastructure assessment, and investigations related

to right-of-way, easements, topographic data, and utilities search

e Research and coordination related to existing utilities, inclusive of preparation of
utility notification letters and relocation drawings as necessary

e Control and topographic surveys inclusive of existing features

e Geotechnical investigations in support of design activities

e Preparation of Schematic Design, Design Development and Construction
Drawing documents including plans, specifications, itemized engineering
estimates of probable costs, and updated project schedules

e Coordination with external agencies and preparation of documents and/or
applications to obtain permits and other clearances necessary to proceed to
construction. Permits may include, but are not limited to, right-of-way
encroachment permits, Conditional Use Permits, Development Permits, San
Joaquin Valley Air Pollution Control District permits, discharge permits, or any
other permit required to complete the work.

e Preparation of environmental documents in compliance with CEQA guidelines as
may be necessary for obtaining environmental clearances

¢ Attendance of pre-bid conferences and, as necessary, job walks

e Assistance in preparation of addenda and responses to requests for information
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(RFI) by prospective bidders

e Assistance in evaluation of received bids

e Attendance of pre-construction meetings

e Review of shop drawings and material submittals

e Preparation of responses to the contractor’s RFI’s

e Attendance of field meetings as necessary to resolve construction uncertainties

e Assistance in preparation of RFP’s to the contractor resulting from unforeseen
or field change conditions

e Evaluation and recommendation preparation of contractor submitted RFP’s

e Startup and/or commissioning services

e Preparation of record drawings from contractor supplied as-built drawings
Sewer Rehabilitation Specific Tasks

e Review of CCTV inspection videos in advance of design activities for assessment
of deficiencies including, sags, wall thickness deterioration, and hydraulic
analysis

e Preparation of a schematic level design report (also known as Basis of Design
Report) consisting of utilities search findings, infrastructure assessment findings,
and rehabilitation recommendations including improvements methodology for
mains and access structures

e Evaluation of rehabilitation materials testing for conformance to applicable
standards

e Performance of contractors’ credit submittals review related to thickness and
wrinkles resulting from the rehabilitation work
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CAROLLO ENGINEERS, INC.
2024-2027 FEE SCHEDULE

Engineers/Scientists Hourly Rate
Assistant Professional $225.00
Professional $283.00
Project Professional $333.00
Lead Project Professional $354.00
Senior Professional $381.00

Technicians

Technicians $170.00
Senior Technicians $246.00
Support Staff

Document Processing / Clerical $144.00

Project Equipment Communication Expenses
(PECE) Per DL Hour $16.00

Other Direct Expenses

Travel and Subsistence at Cost

Mileage at IRS Reimbursement Rate $.67 per mile
Effective January 1, 2024

Subconsultant cost + 10%

Other Direct Cost cost + 10%

Expert Witness Rate x 2.0
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EXHIBIT B

INSURANCE REQUIREMENTS
MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on an
occurrence form and shall provide coverage for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability not less than those set forth under “Minimum Limits of
Insurance.”

2. The most current version of Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California
and Employer’s Liability Insurance.

4, Professional Liability (Errors and Omissions) insurance appropriate to the
Consultant’s profession.

MINIMUM LIMITS OF INSURANCE

The Consultant, or any party the Consultant subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to the
City, its officers, officials, employees, agents, and volunteers as additional insureds, shall
be the greater of the minimum limits specified herein or the full limit of any insurance
proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(iv)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY:
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’ COMPENSATION INSURANCE as required by the State of
California with statutory limits.
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4. EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

(i) $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event the Consultant purchases an Umbrella or Excess insurance policy(ies) to
meet the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such Umbrella
or Excess insurance policy(ies) shall also apply on a primary and non-contributory basis
for the benefit of the City, its officers, officials, employees, agents, and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

The Consultant shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and the Consultant shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be
endorsed to contain, the following provisions:

1. The City, its officers, officials, employees, agents, and volunteers are to be
covered as additional insureds. The Consultant shall establish additional insured status
for the City and for all ongoing and completed operations by use of endorsements
providing additional insured status as broad as that contained in ISO Form CG 20 10 11
85 0or CG 20 10 04 13.

2. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, employees, agents, and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and coverage
shall be available to the Additional Insured.

3. The Consultant’s insurance coverage shall be primary insurance with
respect to the City, its officers, officials, employees, agents, and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees,
agents, and volunteers shall be excess of the Consultant’s insurance and shall not
contribute with it. The Consultant shall establish primary and non-contributory status on
the General Liability policy by use of ISO Form CG 20 01 04 13, or by an executed
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

4. The Workers’ Compensation insurance policy is to contain, or be endorsed
to contain, the following provision: the Consultant and its insurer shall waive any right of
subrogation against the City, its officers, officials, employees, agents, and volunteers.
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5. All policies of insurance required herein shall be endorsed to provide that
the coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice by certified mail, return receipt requested,
has been given to the City. The Consultant is also responsible for providing written notice
to the City under the same terms and conditions. Upon issuance by the insurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, the
Consultant shall furnish the City with a new certificate and applicable endorsements for
such policy(ies). In the event any policy is due to expire during the work to be performed
for the City, the Consultant shall provide a new certificate, and applicable endorsements,
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the
expiration date of the expiring policy.

6. Should any of the required policies provide that the defense costs are paid
within the Limits of Liability, thereby reducing the available limits by any defense costs,
then the requirement for the Limits of Liability of these polices will be twice the above
stated limits.

7. The fact that insurance is obtained by the Consultant shall not be deemed
to release or diminish the liability of the Consultant, including, without limitation, liability
under the indemnity provisions of this Agreement. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by the Consultant. Approval
or purchase of any insurance contracts or policies shall in no way relieve from liability nor
limit the liability of the Consultant, its principals, officers, agents, employees, persons
under the supervision of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by any of them.

CLAIMS-MADE POLICIES

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-
made form:

1. The retroactive date must be shown, and must be before the effective date
of the Agreement or the commencement of work by the Consultant.

2. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be endorsed to
provide not less than a 5-year discovery period.

3. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by the Consultant, the Consultant must
purchase “extended reporting” coverage for a minimum of five (5) years completion of the
Agreement work or termination of the Agreement, whichever occurs first.

4. A copy of the claims reporting requirements must be submitted to the City
for review.

5. These requirements shall survive expiration or termination of the
Agreement.
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VERIFICATION OF COVERAGE

The Consultant shall furnish the City with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are
to be received and approved by the City’s Risk Manager or designee prior to the City’s
execution of the Agreement and before work commences. All non-ISO endorsements
amending policy coverage shall be executed by a licensed and authorized agent or
broker. Upon request of the City, the Consultant shall immediately furnish with a complete
copy of any insurance policy required under this Agreement, including all endorsements,
with said copy certified by the underwriter to be a true and correct copy of the original
policy. This requirement shall survive expiration or termination of this Agreement.

SUBCONTRACTORS

If the Consultant subcontracts any or all of the services to be performed under this
Agreement, the Consultant shall require, at the discretion of the City Risk Manager or
designee, subcontractor(s) to enter into a separate side agreement with the City to
provide required indemnification and insurance protection. Any required side
agreement(s) and associated insurance documents for the subcontractor must be
reviewed and preapproved by the City’s Risk Manager or designee. If no side agreement
is required, the Consultant shall require and verify that subcontractors maintain insurance
meeting all the requirements stated herein and the Consultant shall ensure that the City,
its officers, officials, employees, agents, and volunteers are additional insureds. The
subcontractors' certificates and endorsements shall be on file with the Consultant, and
the City, prior to commencement of any work by the subcontractor.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

On-Call Consultant Services

this Project?

YES* NO
1 Are you currently in litigation with the City of Fresno or any of its O X
agents?
2 Do you represent any firm, organization, or person who is in [ X
litigation with the City of Fresno?
3 Do you currently represent or perform work for any clients who do n X
business with the City of Fresno?
4 Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the City [ X
of Fresno, or in a business which is in litigation with the City of
Fresno?
5 Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee who 0 X
has any significant role in the subject matter of this service?
6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with ] X

* If the answer to any question is yes, please explain in full below.

Explanation:

WW

Signature
09/04/2025

Date
Ryan Sellman

Name

Carollo Engineers

Company

1401 Fulton Street, Suite 802

Address

Fresno, CA 93721

[J Additional page(s) attached. City, State, Zip

CPD-S On-Call Non Fed Agt T&M (08-2024) Page 25 of 26
Exhibit C
283446v1




EXHIBITD

TASK ORDER FORM
Consultant Service Agreement between City of Fresno (City)
and Carollo Engineers, Inc. (Consultant)
Capital Projects Department’s Capital Improvement Program (Program)

TASK ORDER
Title/Project:

CONSULTANT:
CITY Project ID:

Task Oder Description (Attach Scope of Work):

Task Order Deliverable:

Task Order Staffing:

Task Order Cost:

Task Order Period of Performance:

Consultant Project Manager:
City Project Manager:

Authorized Signatures
Consultant's Authorized Representative City's Authorized Representative
Signature Signature
Name: Name:
Title: Title:
Date: Date:
Attachments;

1. Scope of Work
2. Cost Proposal
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AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT (Agreement) is made and entered into effective on
Septembec 27 2424 by and between the CITY OF FRESNO, a California municipal
corporation (City), and Michael K. Nunley & Associates, Inc., a California corporation
(Consultant).

RECITALS

WHEREAS, the City desires to obtain professional on-call engineering services for
the Capital Projects Department’s Capital Improvement Program (Program); and

WHEREAS, the Consultant is engaged in the business of furnishing services as a
licensed engineer and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement; and

WHEREAS, the City has conducted a qualification-based selection process to obtain a
professional civil engineering firm to be contracted on an on-call basis for services, as
defined by this Agreement, that are to be awarded Task Order work as needed by City; and

WHEREAS, the City may contract with multiple consultants under the qualification-based
selection process and award Task Order work on a competitive basis per the selection
criteria defined herein and solicited to the contracted consultants; and

WHEREAS, the Consultant acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No.
6- 19; and

WHEREAS, this Agreement will be administered for the City by its Capital Projects Director
(Director) or designee.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and promises hereinafter contained to be kept and performed by the respective parties,
it is mutually agreed as follows:

1. Scope of Services. The Consultant shall perform to the satisfaction of the City the
services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

The Consultant shall make as many submittals as may be necessary or desirable
to obtain the acceptance by the City and shall assist the City in applying for and
obtaining from applicable public agencies any approval permit, or waiver required
by law, which assistance shall include, but not be limited to, making Project
information available to the City.

2. Term of Agreement and Time for Performance. This Agreement shall be effective
from the date first set forth above (Effective Date) and shall continue in full force
and effect for three (3) years, subject to any earlier termination in accordance with
this Agreement. The City, in its discretion, may extend the Agreement for up to
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Three additional one-year terms. The Contract Administrator shall have the authority to
execute an extension of this Agreement. The services of the Consultant as described in
Exhibit A are to commence upon the City’s issuance of a written “Notice to Proceed.” A
separate Notice to Proceed will be issued for each of the awarded Task Orders,
following the Consultant’s successful submission of a Proposal, which shall be awarded
based on the criteria defined herein. City may, at its discretion, issue concurrent Notices
to Proceed, allowing Consultant to perform concurrent Task Orders. By entry into this
Agreement and upon City’s issuance of a written "Notice to Proceed," City contracts for
the services in the specific Task Order. Consultant shall not perform any other Task
Order work of the Agreement, and this Agreement shall not be a contract for any other
Task Order, until further performance is authorized by City’s issuance of a written
“Notice to Proceed.” It shall, however, remain Consultant’s offer to perform all services
described herein. In the event Consultant performs services without City’s prior written
authorization, Consultant will not be entitled to compensation for such services. Work
shall be undertaken and completed in a sequence assuring expeditious completion, but
in any event, all such services shall be completed within the agreed upon duration for
each individual Task Order from such authorization to proceed.

Compensation.

(@) The Consultant will be reimbursed for hours worked at the hourly rates
specified in the Consultant's approved Cost Proposal as described in
Exhibit A, Schedule of Fees. The specified hourly rates shall include direct
salary costs, employee benefits, prevailing wages, employer payments,
overhead, and fee. These rates are not adjustable for the performance
period set forth in this Agreement. The Consultant will be reimbursed within
thirty days upon receipt by the City’s Contract Administrator of itemized
invoices in duplicate.

(b)  In addition, the Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal of the
authorized Task Order.

(c) Specific projects will be awarded to the Consultant through issuance of
Task Orders.

(d)  After a project to be performed under this Agreement is identified by the
City, the City will prepare a Task Order Request For Proposal (RFP) for the
specific Task Order. A Task Order RFP will identify the scope of services,
expected results, project deliverables and will designate a City Coordinator.
If the City contracts with multiple consultants for these services, the RFP
will be solicited to the contracted consultants for review. Evaluation criteria
will be included in each solicitation. The Task Order RFP will contain
evaluation criteria that will identify the best value firm for each task.

e The evaluation criteria may include:
o  Availability of Personnel
o  Staff Capabilities
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(e)

Completion Schedule

Experience of Consultant or Sub-Consultants
Cost Proposal

Completeness

o  Past Performance

The Consultants shall return a Proposal and a draft Task Order, per Exhibit
D attached hereto, within the timeframe specified in the Task Order RFP.
Failure to respond to an RFP may be considered a breach of contract.

O
@)
@)
@)

Proposals will be evaluated and ranked based on the defined criteria within
the RFP.

Task order cost will be based on wage rates established in the Consultant’s
on-call contract, and the time and deliverable requirements in the task
order.

Upon determination of the successful Proposal, City and Consultant will
finalize the Task Order. The finalized Task Order shall be signed by both
the City and the selected Consultant. The City has the right to not award a
Task Order if the Cost Proposal/s are disagreeable to the City.

Reimbursement for transportation and subsistence costs shall not exceed
State rates.

Progress payments for each Task Order will be made monthly in arrears
based on services provided and actual costs incurred.

The Consultant shall not commence performance of work or services until
this Agreement has been approved by the City and notification to proceed
has been issued by the City’s Contract Administrator. No payment will be
made prior to approval or for any work performed prior to approval of this
Agreement.

A Task Order is of no force or effect until returned to the City and signed by
an authorized representative of the City. No expenditures are authorized
on a project and work shall not commence until a Task Order for that project
has been executed by the City and a written Notice to Proceed is issued.

The selected Consultant will be reimbursed within thirty days upon receipt
by the City’s Contract Administrator of itemized invoices in duplicate.
Separate invoices itemizing all costs are required for all work performed
under each Task Order. Invoices shall be submitted no later than thirty
calendar days after the performance of work for which the selected
Consultant is billing, or upon completion of the Task Order. Invoices shall
detail the work performed on each milestone, on each project as applicable.
Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this Agreement number, project title and Task Order
number. Credits due the City that include any equipment purchased under
the provisions of Article XI Equipment Purchase, must be reimbursed by
the Consultant prior to the expiration or termination of this Agreement.
Invoices shall be mailed to the City’s Contract Administrator at the following
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Q)
(r)

address:

City of Fresno — Capital Projects Department
Attention: Robert A. Diaz
747 R Street, 2" Floor, Fresno, 93721
The period of performance for Task Orders shall be in accordance with
dates specified in the Task Order. No Task Order will be written which
extends beyond the expiration date of this Agreement.

The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized by
amendment.

If the Consultant fails to satisfactorily complete a deliverable according to
the schedule set forth in a Task Order, no payment will be made until the
deliverable has been satisfactorily completed.

Task Orders may not be used to amend the language (or the terms) of this
Agreement or exceed the scope of work under this Agreement.

The total amount payable by the City for all Task Orders resulting from
under this Agreement shall not exceed $1,000,000. It is understood and
agreed that there is no guarantee, either expressed or implied that this
dollar amount will be authorized under this Agreement through Task
Orders.

Termination, Remedies and Force Majeure.

(@)

(b)

This Agreement shall terminate without any liability of the City to the
Consultant upon the earlier of: (i) the Consultants filing for protection under
the federal bankruptcy laws, or any bankruptcy petition or petition for
receiver commenced by a third party against the Consultant; (ii) seven
calendar days prior written notice with or without cause by the City to the
Consultant; (iii) the City’s non-appropriation of funds sufficient to meet its
obligations hereunder during any City fiscal year of this Agreement, or
insufficient funding for the Program; or (iv) expiration of this Agreement.

Immediately upon any termination or expiration of this Agreement, the
Consultant shall (i) immediately stop all work hereunder; (ii) immediately
cause any and all of its subcontractors to cease work; and (iii) return to the
City any and all unearned payments and all properties and materials in the
possession of the Consultant that are owned by the City. Subject to the
terms of this Agreement, the Consultant shall be paid compensation for
services satisfactorily performed prior to the effective date of termination.
The Consultant shall not be paid for any work or services performed or
costs incurred which reasonably could have been avoided.

In the event of termination due to failure of the Consultant to satisfactorily
perform in accordance with the terms of this Agreement, the City may
withhold an amount that would otherwise be payable as an offset to, but
not in excess of, the City’s damages caused by such failure. In no event
shall any payment by the City pursuant to this Agreement constitute a
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5.

(d)

(f)

(9)

waiver by the City of any breach of this Agreement which may then exist on
the part of the Consultant, nor shall such payment impair or prejudice any
remedy available to the City with respect to the breach.

Upon any breach of this Agreement by the Consultant, the City may (i)
exercise any right, remedy (in contract, law or equity), or privilege which
may be available to it under applicable laws of the State of California or any
other applicable law; (ii) proceed by appropriate court action to enforce the
terms of the Agreement; and/or (iii) recover all direct, indirect,
consequential, economic and incidental damages for the breach of the
Agreement. If it is determined that the City improperly terminated this
Agreement for default, such termination shall be deemed a termination for
convenience.

The Consultant shall provide the City with adequate written assurances of
future performance, upon Director’s request, in the event the Consultant
fails to comply with any terms or conditions of this Agreement.

The Consultant shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Consultant and
without its fault or negligence such as, acts of God or the public enemy,
acts of the City in its contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. The Consultant shall notify Director in writing as soon as
it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, and shall remedy
such occurrence with all reasonable dispatch, and shall promptly give
written notice to Director of the cessation of such occurrence.

Any notice of termination sent to Consultant shall include the reason(s) for
such termination or state that it is without cause.

Confidential Information, Ownership of Documents and Copyright License.

(@)

Any reports, information, or other data prepared or assembled by the
Consultant pursuant to this Agreement shall not be made available to any
individual or organization by the Consultant without the prior written
approval of the City. During the term of this Agreement, and thereafter, the
Consultant shall not, without the prior written consent of the City, disclose
to anyone any Confidential Information. The term Confidential Information
for the purposes of this Agreement shall include all proprietary and
confidential information of the City, including but not limited to business
plans, marketing plans, financial information, designs, drawings,
specifications, materials, compilations, documents, instruments, models,
source or object codes and other information disclosed or submitted, orally,
in writing, or by any other medium or media. All Confidential Information
shall be and remain confidential and proprietary in the City.

(i) Permission granted to the Consultant to disclose information on one
occasion shall not authorize the Consultant to further disclose such
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(c)

(d)

information or any other information or disseminate the same on any
other occasion.

(i) The Consultant shall not comment publicly to the press or any other
media regarding the Agreement or the City’s actions on the same,
except to the City’s personnel or the Consultant’s personnel involved
in the performance of this Agreement at public hearings or in
response to questions from a Legislative committee.

(i)  The Consultant shall not issue any news releases or any public
relations item of any nature, whatsoever, regarding work performed
or to be performed under this Agreement without prior review of the
contents thereof by the City and receipt of the City’s written
permission.

Any and all original sketches, pencil tracings of working drawings, plans,
computations, specifications, computer disk files, writings and other
documents prepared or provided by the Consultant pursuant to this
Agreement, in any form whatsoever, are the property of the City at the time
of preparation and shall be turned over to the City upon expiration or
termination of the Agreement or default by the Consultant. The Consultant
grants the City a copyright license to use such drawings and writings. The
Consultant shall not permit the reproduction or use thereof by any other
person except as otherwise expressly provided herein. The City may modify
the design including any drawings or writings. Any use by the City of the
aforesaid sketches, tracings, plans, computations, specifications, computer
disk files, writings and other documents in completed form as to other
projects or projects of this Program, or in uncompleted form, without
specific written verification by the Consultant will be at the City’s sole risk
and without liability or legal exposure to the Consultant. The Consultant
may keep a copy of all drawings and specifications for its sole and exclusive
use.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 5.

This Section 5 shall survive expiration or termination of this Agreement.

Professional Skill. It is further mutually understood and agreed by and between

the parties hereto that inasmuch as the Consultant represents to the City that the
Consultant and its subcontractors, if any, are skilled in the profession and shall
perform in accordance with the standards of said profession necessary to perform
the services agreed to be done by it under this Agreement, the City relies upon
the skill of the Consultant and any subcontractors to do and perform such services
in a skillful manner and the Consultant agrees to thus perform the services and
require the same of any subcontractors. Therefore, any acceptance of such
services by the City shall not operate as a release of the Consultant or any
subcontractors from said professional standards.
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Indemnification. To the furthest extent allowed by law, including California Civil
Code section 2782.8, the Consultant shall indemnify, hold harmless and defend
City and each of its officers, officials, employees, agents and volunteers from any
and all loss, liability, fines, penalties, forfeitures, costs and damages (whether in
contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions
in law or equity (including reasonable attorney's fees, litigation expenses and cost
to enforce this agreement) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of Consultant, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If Consultant should subcontract all or any portion of the services to be performed
under this Agreement, Consultant shall require each subcontractor to indemnify,
hold harmless and defend City and each of its officers, officials, employees,
agents, and volunteers in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.
Insurance.

(@)  Throughout the life of this Agreement, the Consultant shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which
is incorporated into and part of this Agreement, with an insurance
company(ies) either (i) admitted by the California Insurance Commissioner
to do business in the State of California and rated no less than “A-VII" in
the Best’'s Insurance Rating Guide, or (ii) as may be authorized in writing
by the City’s Risk Manager or designee at any time and in its sole
discretion. The required policies of insurance as stated in Exhibit B shall
maintain limits of liability of not less than those amounts stated therein.
However, the insurance limits available to the City, its officers, officials,
employees, agents, and volunteers as additional insureds, shall be the
greater of the minimum limits specified therein or the full limit of any
insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension, the
Consultant or any of its subcontractors/sub-consultants fail to maintain any
required insurance in full force and effect, all services and work under this
Agreement shall be discontinued immediately, and all payments due or that
become due to the Consultant shall be withheld until notice is received by
the City that the required insurance has been restored to full force and
effect and that the premiums therefore have been paid for a period
satisfactory to the City. Any failure to maintain the required insurance shall
be sufficient cause for the City to terminate this Agreement. No action taken
by the City pursuant to this section shall in any way relieve the Consultant
of its responsibilities under this Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by
the City that an insurer has commenced proceedings, or has had
proceedings commenced against it, indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by the Consultant shall not be deemed
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9.

to release or diminish the liability of the Consultant, including, without
limitation, liability under the indemnity provisions of this Agreement. The
duty to indemnify the City shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by the
Consultant. Approval or purchase of any insurance contracts or policies
shall in no way relieve from liability nor limit the liability of the Consultant,
its principals, officers, agents, employees, persons under the supervision
of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by
any of them.

Conflict of Interest and Non-Solicitation.

(@)

Prior to the City’s execution of this Agreement, the Consultant shall
complete a City of Fresno conflict of interest disclosure statement in the
form as set forth in Exhibit C. During the term of this Agreement, the
Consultant shall have the obligation and duty to immediately notify the City
in writing of any change to the information provided by the Consultant in
such statement.

The Consultant shall comply, and require its subcontractors to comply, with
all applicable (i) professional canons and requirements governing
avoidance of impermissible client conflicts; and (ii) federal, state and local
conflict of interest laws and regulations including, without limitation,
California Government Code Section 1090 et. seq., the California Political
Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section
18700 et. seq.) and Section 4-112 of the Fresno Municipal Code
(Ineligibility to Compete). At any time, upon written request of City,
Consultant shall provide a written opinion of its legal counsel and that of
any subcontractor that, after a due diligent inquiry, Consultant and the
respective subcontractor(s) are in full compliance with all laws and
regulations. Consultant shall take, and require its subcontractors to take,
reasonable steps to avoid any appearance of a conflict of interest. Upon
discovery of any facts giving rise to the appearance of a conflict of interest,
Consultant shall immediately notify the City of these facts in writing.

Consultant’s duties and services under this Agreement shall not include
preparing or assisting the City with any portion of the City’s preparation of
a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City
entering this Agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this Project.
Consultant’s participation in the planning, discussions, or drawing of project
plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Consultant shall cooperate with the City to ensure
that all bidders for a subsequent contract on any subsequent phase of this
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(d)

(f)

(9)

(h)

()

Project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

In performing the work or services to be provided hereunder, the Consultant
shall not employ or retain the services of any person while such person
either is employed by the City or is a member of any City council,
commission, board, committee, or similar City body. This requirement may
be waived in writing by the City Manager, if no actual or potential conflict is
involved.

The Consultant represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct
or indirect, to any party to solicit or procure this Agreement or any
rights/benefits hereunder. The City shall have the right, in its discretion, to
deduct from any payment to the Consultant under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other
consideration paid by the Consultant in violation of any representation or
warranty under this section.

Neither the Consultant, nor any firm affiliated with the Consultant, nor any
of the Consultant’s subcontractors performing any services on a Task
Order, shall bid for, assist anyone in the preparation of a bid for, or perform
any services pursuant to, any other contract in connection with a Task
Order, with the exception of any subcontractor whose services are limited
to providing surveying or materials testing information. The Consultant and
any of its subcontractors shall have no interest, direct or indirect, in any
other contract with a third party in connection with a Task Order unless such
interest is in accordance with all applicable law and fully disclosed to and
approved by the City Manager, in advance and in writing. An affiliated firm
is one which is subject to the control of the same person(s) through joint-
ownership or otherwise.

The Consultant shall disclose any financial, business, or other relationship
with the City that may have an impact upon the outcome of this Agreement
or any ensuing the City construction project/s. The Consultant shall also
disclose any current clients who may have a financial interest in the
outcome of this Agreement or any ensuing the City construction project/s,
which will follow.

The Consultant hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the
performance of services under this Agreement.

If the Consultant should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, the Consultant
shall include the provisions of this Section 9 in each subcontract and require
its subcontractors to comply therewith.

This Section 9 shall survive expiration or termination of this Agreement.
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10.

11.

Recycling Program. In the event the Consultant maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the
incorporated limits of the City of Fresno, the Consultant at its sole cost and
expense shall:

(@)

Immediately establish and maintain a viable and ongoing recycling
program, approved by the City’s Solid Waste Management Division, for
each office and facility. Literature describing the City recycling programs is
available from the City’s Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

Immediately contact the City’s Solid Waste Management Division at

(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

Cooperate with and demonstrate to the satisfaction of the City’s Solid
Waste Management Division the establishment of the recycling program in
paragraph (a) above and the ongoing maintenance thereof.

General Terms.

(@)

(b)

(c)

Except as otherwise provided by law, all notices expressly required of the
City within the body of this Agreement, and not otherwise specifically
provided for, shall be effective only if signed by the Director or designee.

Records of the Consultant’s expenses pertaining to this Agreement shall
be kept on a generally recognized accounting basis and shall be available
to City or its authorized representatives upon request during regular
business hours throughout the life of this Agreement and for a period of
three years after final payment or, if longer, for any period required by law.
In addition, all books, documents, papers, and records of Consultant
pertaining to this Agreement shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of
time. If any litigation, claim, negotiations, audit or other action is
commenced before the expiration of said time period, all records shall be
retained and made available to City until such action is resolved, or until
the end of said time period whichever shall later occur. If Consultant should
subcontract all or any portion of the services to be performed under this
Agreement, Consultant shall cause each subcontractor to also comply with
the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

Prior to execution of this Agreement by the City, the Consultant shall have
provided evidence to the City that the Consultant is licensed to perform the
services called for by this Agreement (or that no license is required). If the
Consultant should subcontract all or any portion of the work or services to
be performed under this Agreement, the Consultant shall require each
subcontractor to provide evidence to the City that subcontractor is licensed
to perform the services called for by this Agreement (or that no license is
required) before beginning work.
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12.

The Consultant’s services pursuant to this Agreement shall be provided
under the supervision of Henry Liang, PE, and it shall not assign
another to supervise the Consultant's performance of this
Agreement without the prior written approval of the Director.

Nondiscrimination. To the extent required by controlling federal, state and local

law, the Consultant shall not employ discriminatory practices in the provision of
services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity,
status as a disabled veteran or veteran of the Vietnam era. Subject to the
foregoing and during the performance of this Agreement, the Consultant agrees
as follows:

(@)

(c)

The Consultant will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed,
color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era be excluded from
participation in, be denied the benefits of, or be subject to discrimination
under any program or activity made possible by or resulting from this
Agreement.

The Consultant will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran
or veteran of the Vietnam era. The Consultant shall ensure that applicants
are employed, and the employees are treated during employment, without
regard to their race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, sex,
age, sexual orientation, ethnicity, status as a disabled veteran or veteran of
the Vietnam era. Such requirement shall apply to the Consultant’s
employment practices including, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Consultant agrees to post in conspicuous places, available to employees
and applicants for employment, notices setting forth the provision of this
nondiscrimination clause.

The Consultant will, in all solicitations or advertisements for employees
placed by or on behalf of the Consultant in pursuit hereof, state that all
qualified applicants will receive consideration for employment without
regard to race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era.
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13.

14.

(e)

The Consultant will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice advising such labor wunion or workers’
representatives of the Consultant’'s commitment under this section and
shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 12.

Independent Contractor.

(@)

(b)

In the furnishing of the services provided for herein, the Consultant is
acting solely as an independent contractor. Neither the Consultant, nor
any of its officers, agents, or employees shall be deemed an officer, agent,
employee, joint venturer, partner, or associate of the City for any purpose.
The City shall have no right to control or supervise or direct the manner or
method by which the Consultant shall perform its work and functions.
However, the City shall retain the right to administer this Agreement so as
to verify that the Consultant is performing its obligations in accordance with
the terms and conditions thereof.

This Agreement does not evidence a partnership or joint venture between
the Consultant and the City. The Consultant shall have no authority to bind
the City absent the City’s express written consent. Except to the extent
otherwise provided in this Agreement, the Consultant shall bear its own
costs and expenses in pursuit thereof.

Because of its status as an independent contractor, the Consultant and its
officers, agents, and employees shall have absolutely no right to
employment rights and benefits available to the City employees. The
Consultant shall be solely liable and responsible for all payroll and tax
withholding and for providing to, or on behalf of, its employees all
employee benefits including, without limitation, health, welfare and
retirement benefits. In addition, together with its other obligations under
this Agreement, the Consultant shall be solely responsible, indemnify,
defend and save the City harmless from all matters relating to employment
and tax withholding for and payment of the Consultant's employees,
including, without limitation, (i) compliance with Social Security and
unemployment insurance withholding, payment of workers’ compensation
benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ii) any claim of right or interest in the
City employment benefits, entitlements, programs and/or funds offered
employees of the City whether arising by reason of any common law, de
facto, leased, or co- employee rights or other theory. It is acknowledged
that during the term of this Agreement, the Consultant may be providing
services to others unrelated to the City or to this Agreement.

Notices. Any notice required or intended to be given to either party under the
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15.

16.

17.

18.

19.

20.

terms of this Agreement shall be in writing and shall be deemed to be duly given
if delivered personally, transmitted by facsimile followed by telephone confirmation
of receipt, or sent by United States registered or certified mail, with postage
prepaid, return receipt requested, addressed to the party to which notice is to be
given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written
notice. Notices served by United States mail in the manner above described shall
be deemed sufficiently served or given at the time of the mailing thereof.

Binding. Subject to Section 16, below, once this Agreement is signed by all parties,
it shall be binding upon, and shall inure to the benefit of, all parties, and each
parties' respective heirs, successors, assigns, transferees, agents, servants,
employees, and representatives.

Assignment.

(@) This Agreement is personal to the Consultant and there shall be no
assignment by the Consultant of its rights or obligations under this
Agreement without the prior written approval of the City Manager or
designee. Any attempted assignment by the Consultant, its successors or
assigns, shall be null and void unless approved in writing by the City
Manager or designee.

(b) The Consultant hereby agrees not to assign the payment of any monies
due the Consultant from the City under the terms of this Agreement to any
other individual(s), corporation(s) or entity(ies). The City retains the right
to pay any and all monies due the Consultant directly to the Consultant.

Compliance With Law. In providing the services required under this Agreement,
the Consultant shall at all times comply with all applicable laws of the United
States, the State of California and the City, and with all applicable regulations
promulgated by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacted, issued, or amended during
the term of this Agreement.

Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent
breach of either the same or a different provision of this Agreement. No provisions
of this Agreement may be waived unless in writing and signed by all parties to this
Agreement. Waiver of any one provision herein shall not be deemed to be a waiver
of any other provision herein.

Governing Law and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.
Venue for purposes of the filing of any action regarding the enforcement or
interpretation of this Agreement and any rights and duties hereunder shall be
Fresno County, California.

Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or
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21.

22.

23.

24.

25.

26.

27.

28.

29.

add to the interpretation or meaning of the provisions of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other
provisions.

Interpretation. The parties acknowledge that this Agreement in its final form is the
result of the combined efforts of the parties and that, should any provision of this
Agreement be found to be ambiguous in any way, such ambiguity shall not be
resolved by construing this Agreement in favor of or against either party, but rather
by construing the terms in accordance with their generally accepted meaning.

Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from
the other party its reasonable attorney's fees and legal expenses.

Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

Precedence of Documents. In the event of any conflict between the body of this
Agreement and any exhibit or attachment hereto, the terms and conditions of the
body of this Agreement shall control and take precedence over the terms and
conditions expressed within the exhibit or attachment. Furthermore, any terms or
conditions contained within any exhibit or attachment hereto which purport to
modify the allocation of risk between the parties, provided for within the body of
this Agreement, shall be null and void.

Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at
law or in equity.

No Third Party Benéeficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in
the preamble of this Agreement. Notwithstanding anything stated to the contrary
in this Agreement, it is not intended that any rights or interests in this Agreement
benefit or flow to the interest of any third parties.

Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire
and integrated agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations or agreements,
either written or oral. This Agreement may be modified only by written instrument
duly authorized and executed by both the City and the Consultant.

RFQ Document. Any Request for Qualifications and documents issued therewith
(collectively RFQ) by the City that resulted in selection of the Consultant for entry
into this Agreement are hereby incorporated into and made a part of this
Agreement. In the event of a conflict between the RFQ and this Agreement
(including any exhibit hereto), this Agreement (including any exhibit hereto) shall
take precedence.
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IN WITNESS WHEREOQF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,
A California municipal corporation

Faancesce V. 7%76@ <\/<\/
Francisco V. Magos, PE, MBA, QSD,

Capital Projects Assistant Director
Capital Projects Department

By:

No signature of City Attorney required.
Standard Document #CPD-S On-Call
Non Fed Agt T&M (08-2024) has been
used without modification, as certified by
the undersigned.

By: bt d. Draz
Robert A. Diaz,
Project Manager
Capital Projects Department

REVIEWED BY:

Sarat Lambeth

Sarah J. Lambeth,
Senior Management Analyst
Capital Projects Department

ATTEST:
TODD STERMER, CMC

City Clﬁ;
By:

Addresses:
City of Fresno
Attention: Robert A. Diaz,
Project Manager
747 R Street, 21nd Floor
Fresno, CA 93721
Phone: (5659) 621-8837
E-mail: Robert.Diaz@fresno.gov
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Michael K. Nunley & Associates, Inc.,
a California corporation.

N Vm, I oy~

v

Name: Michael Nunley

President

Title:

(If corporation or LLC., Board Chair,
Pres. or Vice Pres.)

Name: Henry Liang

Principal

Title:

(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

Any Applicable Professional License:
Number: 2

Name: _Henry Liang
Date of Issuance:

6/24/05

CONSULTANT:

Michael K. Nunley & Associates, Inc.
Attention: Henry Liang, PE

8405 N. Fresno St., Suite 120
Fresno, CA 93720

Phone: (559) 500-4750 x1102
E-mail: hliang@mknassociates.us



Attachments:

1. Exhibit A - Scope of Services

2. Exhibit B - Insurance Requirements

3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Task Order Form
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EXHIBIT A

SCOPE OF SERVICES
Consultant Service Agreement between
City of Fresno (City) and Michael K. Nunley & Associates, Inc. (Consultant)

On-Call Consultant Services (Program)

The City requires technical and professional engineering design services to maintain and
improve its large quantity of conveyance infrastructure. Projects are generally classified
as:

Water Main Extension

Water Main Replacement

Sewer Main Extension

Sewer Main Rehabilitation and Replacement

Recycled Water Main Extension

Services will be on an on-call basis and tasks to be performed may include, but are not
limited to, the following:

e Attendance of a project kickoff meeting to review the project objectives, scope of
work, schedule, and develop coordination procedures

e Preparation of monthly schedule and budget updates

e Participation in update meetings and workshops as necessary, including
preparation of agendas and minutes

e Preparation of detailed monthly billing

e Project management as necessary to support projects’ tasks

e Document review of existing infrastructure

e Field visits as necessary for infrastructure assessment, and investigations related
to right-of-way, easements, topographic data, and utilities search

e Research and coordination related to existing utilities, inclusive of preparation of
utility notification letters and relocation drawings as necessary

e Control and topographic surveys inclusive of existing features

e Geotechnical investigations in support of design activities

e Preparation of Schematic Design, Design Development and Construction
Drawing documents including plans, specifications, itemized engineering
estimates of probable costs, and updated project schedules

e Coordination with external agencies and preparation of documents and/or
applications to obtain permits and other clearances necessary to proceed to
construction. Permits may include, but are not limited to, right-of-way
encroachment permits, Conditional Use Permits, Development Permits, San
Joaquin Valley Air Pollution Control District permits, discharge permits, or any
other permit required to complete the work.

e Preparation of environmental documents in compliance with CEQA guidelines as
may be necessary for obtaining environmental clearances

e Attendance of pre-bid conferences and, as necessary, job walks

e Assistance in preparation of addenda and responses to requests for information
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(RFI) by prospective bidders

e Assistance in evaluation of received bids

e Attendance of pre-construction meetings

e Review of shop drawings and material submittals

e Preparation of responses to the contractor’s RFI’s

e Attendance of field meetings as necessary to resolve construction uncertainties

e Assistance in preparation of RFP’s to the contractor resulting from unforeseen
or field change conditions

e Evaluation and recommendation preparation of contractor submitted RFP’s

e Startup and/or commissioning services

e Preparation of record drawings from contractor supplied as-built drawings
Sewer Rehabilitation Specific Tasks

e Review of CCTV inspection videos in advance of design activities for assessment
of deficiencies including, sags, wall thickness deterioration, and hydraulic
analysis

e Preparation of a schematic level design report (also known as Basis of Design
Report) consisting of utilities search findings, infrastructure assessment findings,
and rehabilitation recommendations including improvements methodology for
mains and access structures

e Evaluation of rehabilitation materials testing for conformance to applicable
standards

e Performance of contractors’ credit submittals review related to thickness and
wrinkles resulting from the rehabilitation work
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MICHAEL K. NUNLEY & ASSOCIATES, INC.
2024-2027 FEE SCHEDULE

Communications Administrative Assistant $120
and Strategic Communications Coordinator $125
Administrative Strategic Communications Specialist $155
CAD Technician | $145
) CAD Technician Il $160
CAD Designers and -
Technicians CAD Designer | $175
CAD Designer Il $185
CAD Manager $205
GIS Specialist $180
Planning Planner | $200
Planner I $210
Senior Planner $220
Engineering Technician $110
Assistant Engineer | $150
Assistant Engineer || $170
Project Engineer | $195
Engineers Project Engineer I $210
Senior Engineer | $225
Senior Engineer || $240
Senior Engineer Il $250
Principal Engineer $260
Project Manager $235
Project Senior Project Manager $265
Management Project Director $290
Senior Project Director $310
Scheduler $180
Construction Construction Inspector $200
Management Assistant Resident Engineer $200
Services Resident Engineer $210
Construction Manager $230
Principal Construction Manager $270
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EXHIBIT B

INSURANCE REQUIREMENTS
MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on an
occurrence form and shall provide coverage for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability not less than those set forth under “Minimum Limits of
Insurance.”

2. The most current version of Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California
and Employer’s Liability Insurance.

4, Professional Liability (Errors and Omissions) insurance appropriate to the
Consultant’s profession.

MINIMUM LIMITS OF INSURANCE

The Consultant, or any party the Consultant subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to the
City, its officers, officials, employees, agents, and volunteers as additional insureds, shall
be the greater of the minimum limits specified herein or the full limit of any insurance
proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(iv)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY:
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’ COMPENSATION INSURANCE as required by the State of
California with statutory limits.
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4. EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

(i) $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event the Consultant purchases an Umbrella or Excess insurance policy(ies) to
meet the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such Umbrella
or Excess insurance policy(ies) shall also apply on a primary and non-contributory basis
for the benefit of the City, its officers, officials, employees, agents, and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

The Consultant shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and the Consultant shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be
endorsed to contain, the following provisions:

1. The City, its officers, officials, employees, agents, and volunteers are to be
covered as additional insureds. The Consultant shall establish additional insured status
for the City and for all ongoing and completed operations by use of endorsements
providing additional insured status as broad as that contained in ISO Form CG 20 10 11
85 0or CG 20 10 04 13.

2. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, employees, agents, and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and coverage
shall be available to the Additional Insured.

3. The Consultant’s insurance coverage shall be primary insurance with
respect to the City, its officers, officials, employees, agents, and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees,
agents, and volunteers shall be excess of the Consultant’s insurance and shall not
contribute with it. The Consultant shall establish primary and non-contributory status on
the General Liability policy by use of ISO Form CG 20 01 04 13, or by an executed
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

4. The Workers’ Compensation insurance policy is to contain, or be endorsed
to contain, the following provision: the Consultant and its insurer shall waive any right of
subrogation against the City, its officers, officials, employees, agents, and volunteers.
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5. All policies of insurance required herein shall be endorsed to provide that
the coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice by certified mail, return receipt requested,
has been given to the City. The Consultant is also responsible for providing written notice
to the City under the same terms and conditions. Upon issuance by the insurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, the
Consultant shall furnish the City with a new certificate and applicable endorsements for
such policy(ies). In the event any policy is due to expire during the work to be performed
for the City, the Consultant shall provide a new certificate, and applicable endorsements,
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the
expiration date of the expiring policy.

6. Should any of the required policies provide that the defense costs are paid
within the Limits of Liability, thereby reducing the available limits by any defense costs,
then the requirement for the Limits of Liability of these polices will be twice the above
stated limits.

7. The fact that insurance is obtained by the Consultant shall not be deemed
to release or diminish the liability of the Consultant, including, without limitation, liability
under the indemnity provisions of this Agreement. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by the Consultant. Approval
or purchase of any insurance contracts or policies shall in no way relieve from liability nor
limit the liability of the Consultant, its principals, officers, agents, employees, persons
under the supervision of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by any of them.

CLAIMS-MADE POLICIES

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-
made form:

1. The retroactive date must be shown, and must be before the effective date
of the Agreement or the commencement of work by the Consultant.

2. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be endorsed to
provide not less than a 5-year discovery period.

3. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by the Consultant, the Consultant must
purchase “extended reporting” coverage for a minimum of five (5) years completion of the
Agreement work or termination of the Agreement, whichever occurs first.

4. A copy of the claims reporting requirements must be submitted to the City
for review.

5. These requirements shall survive expiration or termination of the
Agreement.
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VERIFICATION OF COVERAGE

The Consultant shall furnish the City with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are
to be received and approved by the City’s Risk Manager or designee prior to the City’s
execution of the Agreement and before work commences. All non-ISO endorsements
amending policy coverage shall be executed by a licensed and authorized agent or
broker. Upon request of the City, the Consultant shall immediately furnish with a complete
copy of any insurance policy required under this Agreement, including all endorsements,
with said copy certified by the underwriter to be a true and correct copy of the original
policy. This requirement shall survive expiration or termination of this Agreement.

SUBCONTRACTORS

If the Consultant subcontracts any or all of the services to be performed under this
Agreement, the Consultant shall require, at the discretion of the City Risk Manager or
designee, subcontractor(s) to enter into a separate side agreement with the City to
provide required indemnification and insurance protection. Any required side
agreement(s) and associated insurance documents for the subcontractor must be
reviewed and preapproved by the City’s Risk Manager or designee. If no side agreement
is required, the Consultant shall require and verify that subcontractors maintain insurance
meeting all the requirements stated herein and the Consultant shall ensure that the City,
its officers, officials, employees, agents, and volunteers are additional insureds. The
subcontractors' certificates and endorsements shall be on file with the Consultant, and
the City, prior to commencement of any work by the subcontractor.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

On-Call Consultant Services

this Project?

YES* NO
1 Are you currently in litigation with the City of Fresno or any of its O K]
agents?
2 Do you represent any firm, organization, or person who is in [ X
litigation with the City of Fresno?
3 Do you currently represent or perform work for any clients who do n X
business with the City of Fresno?
4 Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the City [ X
of Fresno, or in a business which is in litigation with the City of
Fresno?
5 Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee who 0 X
has any significant role in the subject matter of this service?
6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with ] X

* If the answer to any question is yes, please explain in full below.

Explanation: -~ :7 Z?
7

Signature
9/3/24
Date
Henry Liang
Name
MKN & Associates
Company
8405 N. Fresno Street, Suite 120
Address
Fresno, CA 93720
[J Additional page(s) attached. City, State, Zip
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EXHIBITD

TASK ORDER FORM
Consultant Service Agreement between City of Fresno (City)
and Michael K. Nunley & Associates, Inc. (Consultant)
Capital Projects Department’s Capital Improvement Program (Program)

TASK ORDER
Title/Project:

CONSULTANT:
CITY Project ID:

Task Oder Description (Attach Scope of Work):

Task Order Deliverable:

Task Order Staffing:

Task Order Cost:

Task Order Period of Performance:

Consultant Project Manager:
City Project Manager:

Authorized Signatures
Consultant's Authorized Representative City's Authorized Representative
Signature Signature
Name: Name:
Title: Title:
Date: Date:
Attachments;

1. Scope of Work
2. Cost Proposal
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AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT (Agreement) is made and entered into effective on
Seotembec 27, 2024 by and between the CITY OF FRESNO, a California municipal
corporation (City), and Provost & Pritchard Consulting Group, a California corporation
(Consultant).

RECITALS

WHEREAS, the City desires to obtain professional on-call engineering services for the
Capital Projects Department's Capital Improvement Program (Program); and

WHEREAS, the Consultant is engaged in the business of furnishing services as a licensed
engineer and hereby represents that it desires to and is professionally and legally capable
of performing the services called for by this Agreement; and

WHEREAS, the City has conducted a qualification-based selection process to obtain a
professional civil engineering to be contracted on an on-call basis for services, as defined
by this Agreement, that are to be awarded Task Order work as needed by City; and

WHEREAS, the City may contract with multiple consultants under the qualification-based
selection process and award Task Order work on a competitive basis per the selection
criteria defined herein and solicited to the contracted consultants; and

WHEREAS, the Consultant acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No. 6-

19: and

WHEREAS, this Agreement will be administered for the City by its Capital Projects Director
(Director) or designee.

g - AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and promises hereinafter contained to be kept and performed by the respective parties,
it is mutually agreed as follows:

1. Scope of Services. The Consultant shall perform to the satisfaction of the City the
services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

The Consultant shall make as many submittals as may be necessary or desirable
to obtain the acceptance by the City and shall assist the City in applying for and
obtaining from applicable public agencies any approval permit, or waiver required
by law, which assistance shall include, but not be limited to, making Project
information available to the City.

2. Term of Agreement and Time for Performance. This Agreement shall be effective
from the date first set forth above (Effective Date) and shall continue in full force
and effect for three (3) years, subject to any earlier termination in accordance with
this Agreement. The City, in its discretion, may extend the Agreement for up to
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Three additional one-year terms. The Contract Administrator shall have the authority to
execute an extension of this Agreement. The services of the Consultant as described in
Exhibit A are to commence upon the City’s issuance of a written “Notice to Proceed.” A
separate Notice to Proceed will be issued for each of the awarded Task Orders,
following the Consultant’s successful submission of a Proposal, which shall be awarded
based on the criteria defined herein. City may, at its discretion, issue concurrent Notices
to Proceed, allowing Consultant to perform concurrent Task Orders. By entry into this
Agreement and upon City’s issuance of a written "Notice to Proceed," City contracts for
the services in the specific Task Order. Consultant shall not perform any other Task
Order work of the Agreement, and this Agreement shall not be a contract for any other
Task Order, until further performance is authorized by City’s issuance of a written
“Notice to Proceed.” It shall, however, remain Consultant’s offer to perform all services
described herein. In the event Consultant performs services without City’s prior written
authorization, Consultant will not be entitled to compensation for such services. Work
shall be undertaken and completed in a sequence assuring expeditious completion, but
in any event, all such services shall be completed within the agreed upon duration for
each individual Task Order-from such authorization to proceed.

Compensation.

(@) The Consultant will be reimbursed for hours worked at the hourly rates
specified in the Consultant's approved Cost Proposal as described in
Exhibit A, Schedule of Fees. The specified hourly rates shall include direct
salary costs, employee benefits, prevailing wages, employer payments,
overhead, and fee. These rates are not adjustable for the performance
period set forth in this Agreement. The Consultant will be reimbursed within
thirty days upon receipt by the City’s Contract Administrator of itemized
invoices in duplicate.

(b) In addition, the Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal of the
authorized Task Order.

(c) Specific projects will be awarded to the Consultant through issuance of
Task Orders.

(d)  After a project to be performed under this Agreement is identified by the
City, the City will prepare a Task Order Request For Proposal (RFP) for the
specific Task Order. A Task Order RFP will identify the scope of services,
expected results, project deliverables and will designate a City Coordinator.
If the City contracts with multiple consultants for these services, the RFP
will be solicited to the contracted consultants for review. Evaluation criteria
will be included in each solicitation. The Task Order RFP will contain
evaluation criteria that will identify the best value firm for each task.

¢ The evaluation criteria may include:
o Availability of Personnel
o  Staff Capabilities
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(e)

(f)

(i)
1)
(k)

U]

(m)

Completion Schedule

Experience of Consultant or Sub-Consultants
Cost Proposal

Completeness

o Past Performance

The Consultants shall return a Proposal and a draft Task Order, per Exhibit
D attached hereto, within the timeframe specified in the Task Order RFP.
Failure to respond to an RFP may be considered a breach of contract.

O O O O

Proposals will be evaluated and ranked based on the defined criteria within
the RFP.

Task order cost will be based on wage rates established in the Consultant’s
on-call contract, and the time and deliverable requirements in the task
order.

Upon determination of the successful Proposal, City and Consultant will
finalize the Task Order. The finalized Task Order shall be signed by both
the City and the selected Consultant. The City has the right to not award a
Task Order if the Cost Proposal/s are disagreeable to the City.

Reimbursement for transportation and subsistence costs shall not exceed
State rates.

Progress payments for each Task Order will be made monthly in arrears
based on services provided and actual costs incurred.

The Consultant shall not commence performance of work or services until
this Agreement has been approved by the City and notification to proceed
has been issued by the City’s Contract Administrator. No payment will be
made prior to approval or for any work performed prior to approval of this
Agreement.

A Task Order is of no force or effect until returned to the City and signed by
an authorized representative of the City. No expenditures are authorized
on a project and work shall not commence until a Task Order for that project
has been executed by the City and a written Notice to Proceed is issued.

The selected Consultant will be reimbursed within thirty days upon receipt
by the City’s Contract Administrator of itemized invoices in duplicate.
Separate invoices itemizing all costs are required for all work performed
under each Task Order. Invoices shall be submitted no later than thirty
calendar days after the performance of work for which the selected
Consultant is billing, or upon completion of the Task Order. Invoices shall
detail the work performed on each milestone, on each project as applicable.
Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this Agreement number, project title and Task Order
number. Credits due the City that include any equipment purchased under
the provisions of Article XI Equipment Purchase, must be reimbursed by
the Consultant prior to the expiration or termination of this Agreement.
Invoices shall be mailed to the City’s Contract Administrator at the following
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(n)

(P)

(@)

(n

address:

City of Fresno — Capital Projects Department
Attention: Robert A. Diaz
747 R Street, 2" Floor, Fresno, 93721
The period of performance for Task Orders shall be in accordance with
dates specified in the Task Order. No Task Order will be written which
extends beyond the expiration date of this Agreement.

The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized by
amendment.

If the Consultant fails to satisfactorily complete a deliverable according to
the schedule set forth in a Task Order, no payment will be made until the
deliverable has been satisfactorily completed.

Task Orders may not be used to amend the language (or the terms) of this
Agreement or exceed the scope of work under this Agreement.

The total amount payable by the City for all Task Orders resulting from
under this Agreement shall not exceed $1,000,000. It is understood and
agreed that there is no guarantee, either expressed or implied that this
dollar amount will be authorized under this Agreement through Task
Orders.

Termination, Remedies and Force Majeure.

(@)

(b)

(c)

This Agreement shall terminate without any liability of the City to the
Consultant upon the earlier of: (i) the Consultants filing for protection under
the federal bankruptcy laws, or any bankruptcy petition or petition for
receiver commenced by a third party against the Consultant; (ii) seven
calendar days prior written notice with or without cause by the City to the
Consultant; (iii) the City's non-appropriation of funds sufficient to meet its
obligations hereunder during any City fiscal year of this Agreement, or
insufficient funding for the Program; or (iv) expiration of this Agreement.

Immediately upon any termination or expiration of this Agreement, the
Consultant shall (i) immediately stop all work hereunder; (ii) immediately
cause any and all of its subcontractors to cease work; and (iii) return to the
City any and all unearned payments and all properties and materials in the
possession of the Consultant that are owned by the City. Subject to the
terms of this Agreement, the Consultant shall be paid compensation for
services satisfactorily performed prior to the effective date of termination.
The Consultant shall not be paid for any work or services performed or
costs incurred which reasonably could have been avoided.

In.the event of termination due to failure of the Consultant to satisfactorily
perform in accordance with the terms of this Agreement, the City may
withhold an amount that would otherwise be payable as an offset to, but
not in excess of, the City’s damages caused by such failure. In no event
shall any payment by the City pursuant to this Agreement constitute a
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5.

(d)

(e)

(f)

(9)

waiver by the City of any breach of this Agreement which may then exist on
the part of the Consultant, nor shall such payment impair or prejudice any
remedy available to the City with respect to the breach.

Upon any breach of this Agreement by the Consultant, the City may (i)
exercise any right, remedy (in contract, law or equity), or privilege which
may be available to it under applicable laws of the State of California or any
other applicable law; (ii) proceed by appropriate court action to enforce the
terms of the Agreement; and/or (iii) recover all direct, indirect,
consequential, economic and incidental damages for the breach of the
Agreement. If it is determined that the City improperly terminated this
Agreement for default, such termination shall be deemed a termination for
convenience.

The Consultant shall provide the City with adequate written assurances of
future performance, upon Director’s request, in the event the Consultant
fails to comply with any terms or conditions of this Agreement.

The Consultant shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Consultant and
without its fault or negligence such as, acts of God or the public enemy,
acts of the City in its contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. The Consultant shall notify Director in writing as soon as
it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, and shall remedy
such occurrence with all reasonable dispatch, and shall promptly give
written notice to Director of the cessation of such occurrence.

Any notice of termination sent to Consultant shall include the reason(s) for
such termination or state that it is without cause.

Confidential Information, Ownership of Documents and Copyright License.

(a)

Any reports, information, or other data prepared or assembled by the
Consultant pursuant to this Agreement shall not be made available to any
individual or organization by the Consultant without the prior written
approval of the City. During the term of this Agreement, and thereafter, the
Consultant shall not, without the prior written consent of the City, disclose
to anyone any Confidential Information. The term Confidential Information
for the purposes of this Agreement shall include all proprietary and
confidential information of the City, including but not limited to business
plans, marketing plans, financial information, designs, drawings,
specifications, materials, compilations, documents, instruments, models,
source or object codes and other information disclosed or submitted, orally,
in writing, or by any other medium or media. All Confidential Information
shall be and remain confidential and proprietary in the City.

(i) Permission granted to the Consultant to disclose information on one
occasion shall not authorize the Consultant to further disclose such
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(b)

(c)

(d)

information or any other information or disseminate the same on any
other occasion.

(ii) The Consultant shall not comment publicly to the press or any other
media regarding the Agreement or the City’s actions on the same,
except to the City’s personnel or the Consultant’s personnel involved
in the performance of this Agreement at public hearings or in
response to questions from a Legislative committee.

(i)  The Consultant shall not issue any news releases or any public
relations item of any nature, whatsoever, regarding work performed
or to be performed under this Agreement without prior review of the
contents thereof by the City and receipt of the City’s written
permission.

Any and all original sketches, pencil tracings of working drawings, plans,
computations,. specifications, computer disk files, writings and other
documents prepared or provided by the Consultant pursuant to this
Agreement, in any form whatsoever, are the property of the City at the time
of preparation and shall be turned over to the City upon expiration or
termination of the Agreement or default by the Consultant. The Consultant
grants the City a copyright license to use such drawings and writings. The
Consultant shall not permit the reproduction or use thereof by any other
person except as otherwise expressly provided herein. The City may modify
the design including any drawings or writings. Any use by the City of the
aforesaid sketches, tracings, plans, computations, specifications, computer
disk files, writings and other documents in completed form as to other
projects or projects of this Program, or in uncompleted form, without
specific written verification by the Consultant will be at the City’s sole risk
and without liability or legal exposure to the Consultant. The Consultant
may keep a copy of all drawings and specifications for its sole and exclusive
use.

If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 5.

This Section 5 shall survive expiration or termination of this Agreement.

Professional Skill. It is further mutually understood and agreed by and between

the parties hereto that inasmuch as the Consultant represents to the City that the
Consultant and its subcontractors, if any, are skilled in the profession and shall
perform in accordance with the standards of said profession necessary to perform
the services agreed to be done by it under this Agreement, the City relies upon
the skill of the Consultant and any subcontractors to do and perform such services
in a skillful manner and the Consultant agrees to thus perform the services and
require the same of any subcontractors. Therefore, any acceptance of such
services by the City shall not operate as a release of the Consultant or any
subcontractors from said professional standards.
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Indemnification. To the furthest extent allowed by law, including California Civil
Code section 2782.8, the Consultant shall indemnify, hold harmless and defend
City and each of its officers, officials, employees, agents and volunteers from any
and all loss, liability, fines, penalties, forfeitures, costs and damages (whether in
contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions
in law or equity (including reasonable attorney's fees, litigation expenses and cost
to enforce this agreement) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of Consultant, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If Consultant should subcontract all or any portion of the services to be performed
under this Agreement, Consultant shall require each subcontractor to indemnify,
hold harmless and defend City and each of its officers, officials, employees,
agents, and volunteers in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.
Insurance.

(@) Throughout the life of this Agreement, the Consultant shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which
is incorporated into and part of this Agreement, with an insurance
company(ies) either (i) admitted by the California Insurance Commissioner
to do business in the State of California and rated no less than “A-VII” in
the Best’s Insurance Rating Guide, or (ii) as may be authorized in writing
by the City’s Risk Manager or designee at any time and in its sole
discretion. The required policies of insurance as stated in Exhibit B shall
maintain limits of liability of not less than those amounts stated therein.
However, the insurance limits available to the City, its officers, officials,
employees, agents, and volunteers as additional insureds, shall be the
greater of the minimum limits specified therein or the full limit of any
insurance proceeds to the hamed insured.

(b) If at any time during the life of the Agreement or any extension, the
Consultant or any of its subcontractors/sub-consultants fail to maintain any
required insurance in full force and effect, all services and work under this
Agreement shall be discontinued immediately, and all payments due or that
become due to the Consultant shall be withheld until notice is received by
the City that the required insurance has been restored to full force and
effect and that the premiums therefore have been paid for a period
satisfactory to the City. Any failure to maintain the required insurance shall
be sufficient cause for the City to terminate this Agreement. No action taken
by the City pursuant to this section shall in any way relieve the Consultant
of its responsibilities under this Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by
the City that an insurer has commenced proceedings, or has had
proceedings commenced against it, indicating that the insurer is insolvent.

(c)  The fact that insurance is obtained by the Consultant shall not be deemed
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9.

to release or diminish the liability of the Consultant, including, without
limitation, liability under the indemnity provisions of this Agreement. The
duty to indemnify the City shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by the
Consultant. Approval or purchase of any insurance contracts or policies
shall in no way relieve from liability nor limit the liability of the Consultant,
its principals, officers, agents, employees, persons under the supervision
of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by
any of them.

Conflict of Interest and Non-Solicitation.

(@)

(b)

(c)

Prior to the City’s execution of this Agreement, the Consultant shall
complete a City of Fresno conflict of interest disclosure statement in the
form as set forth in Exhibit C. During the term of this Agreement, the
Consultant shall have the obligation and duty to immediately notify the City
in writing of any change to the information provided by the Consultant in
such statement.

The Consultant shall comply, and require its subcontractors to comply, with
all applicable (i} professional canons and requirements governing
avoidance of impermissible client conflicts; and (ii) federal, state and local
conflict of interest laws and regulations including, without limitation,
California Government Code Section 1090 et. seq., the California Political
Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section
18700 et. seq.) and Section 4-112 of the Fresno Municipal Code
(Ineligibility to Compete). At any time, upon written request of City,
Consultant shall provide a written opinion of its legal counsel and that of
any subcontractor that, after a due diligent inquiry, Consultant and the
respective subcontractor(s) are in full compliance with all laws and
regulations. Consultant shall take, and require its subcontractors to take,
reasonable steps to avoid any appearance of a conflict of interest. Upon
discovery of any facts giving rise to the appearance of a conflict of interest,
Consultant shall immediately notify the City of these facts in writing.

Consultant’s duties and services under this Agreement shall not include
preparing or assisting the City with any portion of the City’s preparation of
a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City
entering this Agreement shall at all times retain responsibility for public
contracting, including with respect to any subsequent phase of this Project.
Consultant’s participation in the planning, discussions, or drawing of project
plans or specifications shall be limited to conceptual, preliminary, or initial
plans or specifications. Consultant shall cooperate with the City to ensure
that all bidders for a subsequent contract on any subsequent phase of this
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(e)

(f)

(9

(h)

(i)

1)

Project have access to the same information, including all conceptual,
preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

In performing the work or services to be provided hereunder, the Consultant
shall not employ or retain the services of any person while such person
either is employed by the City or is a member of any City council,
commission, board, committee, or similar City body. This requirement may
be waived in writing by the City Manager, if no actual or potential conflict is
involved.

The Consultant represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct
or indirect, to any party to solicit or procure this Agreement or any
rights/benefits hereunder. The City shall have the right, in its discretion, to
deduct from any payment to the Consultant under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other
consideration paid by the Consultant in violation of any representation or
warranty under this section.

Neither the Consultant, nor any firm affiliated with the Consultant, nor any
of the Consultant's subcontractors performing any services on a Task
Order, shall bid for, assist anyone in the preparation of a bid for, or perform
any services pursuant to, any other contract in connection with a Task
Order, with the exception of any subcontractor whose services are limited
to providing surveying or materials testing information. The Consultant and
any of its subcontractors shall have no interest, direct or indirect, in any
other contract with a third party in connection with a Task Order unless such
interest is in accordance with all applicable law and fully disclosed to and
approved by the City Manager, in advance and in writing. An affiliated firm
is one which is subject to the control of the same person(s) through joint-
ownership or otherwise.

The Consultant shall disclose any financial, business, or other relationship
with the City that may have an impact upon the outcome of this Agreement
or any ensuing the City construction project/s. The Consultant shall also
disclose any current clients who may have a financial interest in the
outcome of this Agreement or any ensuing the City construction project/s,
which will follow.

The Consultant hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the
performance of services under this Agreement.

If the Consultant should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, the Consultant
shall include the provisions of this Section 9 in each subcontract and require
its subcontractors to comply therewith.

This Section 9 shall survive expiration or termination of this Agreement.
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10.

11.

Recycling Program. In the event the Consultant maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the
incorporated limits of the City of Fresno, the Consultant at its sole cost and
expense shall:

(a)

(b)
(c)

(d)

Immediately establish and maintain a viable and ongoing recycling
program, approved by the City’s Solid Waste Management Division, for
each office and facility. Literature describing the City recycling programs is
available from the City’s Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

Immediately contact the City’s Solid Waste Management Division at

(659) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

Cooperate with and demonstrate to the satisfaction of the City's Solid
Waste Management Division the establishment of the recycling program in
paragraph (a) above and the ongoing maintenance thereof.

General Terms.

(a)

(b)

(c)

Except as otherwise provided by law, all notices expressly required of the
City within the body of this Agreement, and not otherwise specifically
provided for, shall be effective only if signed by the Director or designee.

Records of the Consultant’'s expenses pertaining to this Agreement shall
be kept on a generally recognized accounting basis and shall be available
to City or its authorized representatives upon request during regular
business hours throughout the life of this Agreement and for a period of
three years after final payment or, if longer, for any period required by law.
In addition, all books, documents, papers, and records of Consultant
pertaining to this Agreement shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of
time. If any litigation, claim, negotiations, audit or other action is
commenced before the expiration of said time period, all records shall be
retained and made available to City until such action is resolved, or until
the end of said time period whichever shall later occur. If Consultant should
subcontract all or any portion of the services to be performed under this
Agreement, Consultant shall cause each subcontractor to also comply with
the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

Prior to execution of this Agreement by the City, the Consultant shall have
provided evidence to the City that the Consultant is licensed to perform the
services called for by this Agreement (or that no license is required). If the
Consultant should subcontract all or any portion of the work or services to
be performed under this Agreement, the Consultant shall require each
subcontractor to provide evidence to the City that subcontractor is licensed
to perform the services called for by this Agreement (or that no license is
required) before beginning work.
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12.

(d) The Consultant’s services pursuant to this Agreement shall be provided
under the supervision of Matthew Kemp, PE, and it shall not assign
another to supervise the Consultant's performance of this
Agreement without the prior written approval of the Director.

Nondiscrimination. To the extent required by controlling federal, state and local
law, the Consultant shall not employ discriminatory practices in the provision of
services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity,
status as a disabled veteran or veteran of the Vietnam era. Subject to the
foregoing and during the performance of this Agreement, the Consultant agrees
as follows:

(@) The Consultant will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed,
color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietham era be excluded from
participation in, be denied the benefits of, or be subject to discrimination
under any program or activity made possible by or resulting from this
Agreement.

(b)  The Consultant will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran
or veteran of the Vietnam era. The Consultant shall ensure that applicants
are employed, and the employees are treated during employment, without
regard to their race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, sex,
age, sexual orientation, ethnicity, status as a disabled veteran or veteran of
the Vietnam era. Such requirement shall apply to the Consultant’s
employment practices including, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Consultant agrees to post in conspicuous places, available to employees
and applicants for employment, notices setting forth the provision of this
nondiscrimination clause.

(c)  The Consultant will, in all solicitations or advertisements for employees
placed by or on behalf of the Consultant in pursuit hereof, state that all
qualified applicants will receive consideration for employment without
regard to race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the
Vietnam era.
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13.

14.

(d)  The Consultant will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice advising such labor wunion or workers’
representatives of the Consultant's commitment under this section and
shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

(e) If the Consultant should subcontract all or any portion of the services to be
performed under this Agreement, the Consultant shall cause each
subcontractor to also comply with the requirements of this Section 12.

Independent Contractor.

(a) In the furnishing of the services provided for herein, the Consultant is
acting solely as an independent contractor. Neither the Consultant, nor
any of its officers, agents, or employees shall be deemed an officer, agent,
employee, joint venturer, partner, or associate of the City-for any-purpose.
The City shall have no right to control or supervise or direct the manner or
method by which the Consultant shall perform its work and functions.
However, the City shall retain the right to administer this Agreement so as
to verify that the Consultant is performing its obligations in accordance with
the terms and conditions thereof.

(b) This Agreement does not evidence a partnership or joint venture between
the Consultant and the City. The Consultant shall have no authority to bind
the City absent the City’s express written consent. Except to the extent
otherwise provided in this Agreement, the Consultant shall bear its own
costs and expenses in pursuit thereof.

(c) Because of its status as an independent contractor, the Consultant and its
officers, agents, and employees shall have absolutely no right to
employment rights and benefits available to the City employees. The
Consultant shall be solely liable and responsible for all payroll and tax
withholding and for providing to, or on behalf of, its employees all
employee benefits including, without limitation, health, welfare and
retirement benefits. In addition, together with its other obligations under
this Agreement, the Consultant shall be solely responsible, indemnify,
defend and save the City harmless from all matters relating to employment
and tax withholding for and payment of the Consultant's employees,
including, without limitation, (i) compliance with Social Security and
unemployment insurance withholding, payment of workers’ compensation
benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ii) any claim of right or interest in the
City employment benefits, entitlements, programs and/or funds offered
employees of the City whether arising by reason of any common law, de
facto, leased, or co- employee rights or other theory. It is acknowledged
that during the term of this Agreement, the Consultant may be providing
services to others unrelated to the City or to this Agreement.

Notices. Any notice required or intended to be given to either party under the
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15.

16.

17.

18.

19.

20.

terms of this Agreement shall be in writing and shall be deemed to be duly given
if delivered personally, transmitted by facsimile followed by telephone confirmation
of receipt, or sent by United States registered or certified mail, with postage
prepaid, return receipt requested, addressed to the party to which notice is to be
given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written
notice. Notices served by United States mail in the manner above described shall
be deemed sufficiently served or given at the time of the mailing thereof.

Binding. Subject to Section 16, below, once this Agreement is signed by all parties,
it shall be binding upon, and shall inure to the benefit of, all parties, and each
parties' respective heirs, successors, assigns, transferees, agents, servants,
employees, and representatives.

Assignment.

(@) This Agreement is personal to the Consultant and there shall be nc
assignment by the Consultant of its rights or obligations under this
Agreement without the prior written approval of the City Manager or
designee. Any attempted assignment by the Consultant, its successors or
assigns, shall be null and void unless approved in writing by the City
Manager or designee.

(b) The Consultant hereby agrees not to assign the payment of any monies
due the Consultant from the City under the terms of this Agreement to any
other individual(s), corporation(s) or entity(ies). The City retains the right
to pay any and all monies due the Consultant directly to the Consultant.

Compliance With Law. In providing the services required under this Agreement,
the Consultant shall at all times comply with all applicable laws of the United
States, the State of California and the City, and with all applicable regulations
promulgated by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacted, issued, or amended during
the term of this Agreement.

Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent
breach of either the same or a different provision of this Agreement. No provisions
of this Agreement may be waived unless in writing and signed by all parties to this
Agreement. Waiver of any one provision herein shall not be deemed to be a waiver
of any other provision herein.

Governing Law and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.
Venue for purposes of the filing of any action regarding the enforcement or
interpretation of this Agreement and any rights and duties hereunder shall be
Fresno County, California.

Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or
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21.

22.

23.

25.

26.

27.

28.

29.

add to the interpretation or meaning of the provisions of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other
provisions.

Interpretation. The parties acknowledge that this Agreement in its final form is the
result of the combined efforts of the parties and that, should any provision of this
Agreement be found to be ambiguous in any way, such ambiguity shall not be
resolved by construing this Agreement in favor of or against either party, but rather
by construing the terms in accordance with their generally accepted meaning.

Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from
the other party its reasonable attorney's fees and legal expenses.

Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

Precedence of Documents. In the event of any conflict between the body of this
Agreement and any exhibit or attachment hereto, the terms and conditions of the
body of this Agreement shall control and take precedence over the terms and
conditions expressed within the exhibit or attachment. Furthermore, any terms or
conditions contained within any exhibit or attachment hereto which purport to
modify the allocation of risk between the parties, provided for within the body of
this Agreement, shall be null and void.

Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at
law or in equity.

No Third Party Beneficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in
the preamble of this Agreement. Notwithstanding anything stated to the contrary
in this Agreement, it is not intended that any rights or interests in this Agreement
benefit or flow to the interest of any third parties.

Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire
and integrated agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations or agreements,
either written or oral. This Agreement may be modified only by written instrument
duly authorized and executed by both the City and the Consultant.

RFQ Document. Any Request for Qualifications and documents issued therewith
(collectively RFQ) by the City that resulted in selection of the Consultant for entry
into this Agreement are hereby incorporated into and made a part of this
Agreement. In the event of a conflict between the RFQ and this Agreement
(including any exhibit hereto), this Agreement (including any exhibit hereto) shall
take precedence.
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,
A California municipal corporation

Franceace V. W& (\/(\/
Francisco V. Magos, PE, MBA, QSD,

Capital Projects Assistant Director
Capital Projects Department

By:

No signature of City Attorney required.
Standard Document #CPD-S On-Call
Non Fed Agt T&M (08-2024) has been
used without modification, as certified by
the undersigned.

By: bt d. Dz
Robert A. Diaz, 4
Project Manager
Capital Projects Department

REVIEWED BY:

Sarakt L ambetkt

Sarah J. Lambeth,
Senior Management Analyst
Capital Projects Department

ATTEST:
TODD STERMER, CMC
City Cler

By: 3= 'U-f

Susan Mage
Deputy

Addresses:
City of Fresno
Attention: Robert A. Diaz,
Project Manager
747 R Street, 21nd Floor
Fresno, CA 93721
Phone: (559)621-8837
E-mail: Robert.Diaz@fresno.gov
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Provost & Pritchard Consulting Group,
a California corporation.

By:

Name: -DOT

Title: S 2‘,3&; gf %@X on s
(If corporation or LLC., Board Chair,
Pres or Vice Pres) 7

Name: Ma#l»ew w. kemf
Tite: _chief Strategic Oficer

(If corporation or LLC./CFO, Treasurer,
Secretary or Assistant Secretary)

Any Applicable Professional License:
Number: Re& CGogg
Name: _ Matthen w. Kemg

Date of Issuance: JM? 30,'24051

CONSULTANT:

Provost & Pritchard Consulting Group
Attention: Matthew Kemp, PE Principal
Engineer/Chief Strategic Officer

455 W. Fir Ave.

Clovis, CA 93611

Phone: (5659) 449-2700

E-mail: mkemp@ppeng.com



Attachments:

1. Exhibit A - Scope of Services

2. Exhibit B - Insurance Requirements

3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Task Order Form
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EXHIBIT A

SCOPE OF SERVICES
Consultant Service Agreement between

City of Fresno (City) and Provost & Pritchard Consulting Group (Consultant)

On-Call Consultant Services (Program)

The City requires technical and professional engineering design services to maintain and
improve its large quantity of conveyance infrastructure. Projects are generally classified as:

o Water Main Extension

Water Main Replacement

Sewer Main Extension

Sewer Main Rehabilitation and Replacement
Recycied Water Main Extension

Services will be on an on-call basis and tasks to be performed may include, but are not
limited to, the following:

Attendance of a project kickoff meeting to review the project objectives, scope of
work, schedule, and develop coordination procedures

Preparation of monthly schedule and budget updates

Participation in update meetings and workshops as necessary, including
preparation of agendas and minutes

e Preparation of detailed monthly billing

¢ Project management as necessary to support projects’ tasks

o Document review of existing infrastructure

¢ Field visits as necessary for infrastructure assessment, and investigations related to
right-of-way, easements, topographic data, and utilities search

¢ Research and coordination related to existing utilities, inclusive of preparation of
utility notification letters and relocation drawings as necessary
Control and topographic surveys inclusive of existing features
Geotechnical investigations in support of design activities

e Preparation of Schematic Design, Design Development and Construction Drawing
documents including plans, specifications, itemized engineering estimates of
probable costs, and updated project schedules

e Coordination with external agencies and preparation of documents and/or
applications to obtain permits and other clearances necessary to proceed to
construction. Permits may include, but are not limited to, right-of-way encroachment
permits, Conditional Use Permits, Development Permits, San Joaquin Valley Air
Pollution Control District permits, discharge permits, or any other permit required to
complete the work.

e Preparation of environmental documents in compliance with CEQA guidelines as
may be necessary for obtaining environmental clearances

e Attendance of pre-bid conferences and, as necessary, job walks
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Assistance in preparation of addenda and responses to requests for information
(RFI) by prospective bidders

¢ Assistance in evaluation of received bids

¢ Attendance of pre-construction meetings

¢ Review of shop drawings and material submittals

e Preparation of responses to the contractor’s RFI’s

e Attendance of field meetings as necessary to resolve construction uncertainties

e Assistance in preparation of RFP’s to the contractor resulting from unforeseen or
field change conditions

e Evaluation and recommendation preparation of contractor submitted RFP’s

e Startup and/or commissioning services

e Preparation of record drawings from contractor supplied as-built drawings
Sewer Rehabilitation Specific Tasks

e Review of CCTV inspection videos in advance of design activities for assessment of
deficiencies including, sags, wall thickness deterioration, and hydraulic analysis

e Preparation of a schematic level design report (also known as Basis of Design
Report) consisting of utilities search findings, infrastructure assessment findings,
and rehabilitation recommendations including improvements methodology for mains
and access structures

e Evaluation of rehabilitation materials testing for conformance to applicable
standards

e Performance of contractors’ credit submittals review related to thickness and
wrinkles resulting from the rehabilitation work
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PROVOST & PRITCHARD CONSULTING GROUP.

ENGINEERING STAFF:
Assistant Engineer

Associate Engineer
Senior Engineer

Principal Engineer

2024-2027 FEE SCHEDULE

Associate Structural Engineer

Senior Structural Engineer

Principal Structural Engineer

SPECIALISTS:
Assistant Specialist
Associate Specialist
Senior Specialist
Principal Specialist
Assistant Biologist
Associate Biologist
Senior Biologist

Principal Biologist

Assistant Geologist/Hydrogeologist

Associate Geologist/Hydrogeologist

Senior Geologist/Hydrogeologist

Principal Geologist/Hydrogeologist

Principal Tunneling Consultant

PLANNING STAFF:
Assistant Planner

Associate Planner
Senior Planner
Principal Planner
TECHNICAL STAFF:
Assistant Technician

Associate Technician

Senior Technician
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Fee Range
$126.00 — $156.00

$149.00 - $181.00
$190.00 — $230.00
$240.00 — $306.00
$149.00 - $181.00
$190.00 — $230.00
$240.00 - $284.00

$104.00 — $126.00
$131.00 — $164.00
$172.00 — $213.00
$224.00 - $290.00
$105.00 — $121.00
$127.00 — $156.00
$164.00 — $188.00
$197.00 — $240.00
$115.00 - $142.00
$150.00 — $180.00
$186.00 — $219.00
$230.00 — $273.00
$235.00 — $255.00

$106.00 — $128.00
$136.00 — $158.00
$166.00 — $197.00
$205.00 - $238.00

$93.00 - $111.00
$118.00 — $144.00
$151.00 — $181.00



CONSTRUCTION SERVICES.:

Associate Construction Manager $146.00 — $168.00

Senior Construction Manager $176.00 — $202.00

Principal Construction Manager $213.00 — $246.00

Construction Inspector (PW) $180.00 — $208.00

Construction Inspector — OT (PW) $219.00 - $252.00
SUPPORT STAFF:

Administrative Assistant $82.00 — $104.00

Project Administrator $96.00 — $125.00

Senior Project Administrator $133.00 — $230.00

Intern $77.00 — $93.00
SURVEYING SERVICES:

Assistant Surveyor $120.00 — $153.00

Licensed Surveyor $175.00 — $219.00

Prev. Wage (1)
1 Man Survey Crew $213.00 $257.00
2 Man Survey Crew $333.00 $366.00

(Field work not including survey equipment billed at individual standard rate plus vehicle
as appropriate.)

Expert Witness / GIS Training: As quoted.
Travel Time (for greater than one (1) hour from employee’s base office): $90/hour (unless the

individual’s rate is less)

PROJECT COSTS:

Mileage: IRS value + 15%
Qutside Consultants: Cost + 15%
Direct Costs: Cost + 15%

(1) Prevailing wage rates shown for San Joaquin, Stanislaus, Merced, Madera, Fresno,
Tulare, Kings, and Kern counties; other counties as quoted.

(2) Overtime for Construction Services prevailing wage will be calculated at 125% of the
standard prevailing wage rate
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EXHIBIT B

INSURANCE REQUIREMENTS
MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on an
occurrence form and shall provide coverage for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability not less than those set forth under “Minimum Limits of
Insurance.”

2. The most current version of Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California
and Employer’s Liability Insurance.

4. Professional Liability (Errors and Omissions) insurance appropriate to the
Consultant’s profession.

MINIMUM LIMITS OF INSURANCE

The Consultant, or any party the Consultant subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to the
City, its officers, officials, employees, agents, and volunteers as additional insureds, shall
be the greater of the minimum limits specified herein or the full limit of any insurance
proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(iv)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY:
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’' COMPENSATION INSURANCE as required by the State of
California with statutory limits.
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4. EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(i)  $1,000,000 disease each employee; and,
(i)  $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

(i) $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event the Consultant purchases an Umbrella or Excess insurance policy(ies) to
meet the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such Umbrella
or Excess insurance policy(ies) shall also apply on a primary and non-contributory basis
for the benefit of the City, its officers, officials, employees, agents,.and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

The Consultant shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and the Consultant shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be
endorsed to contain, the following provisions:

1. The City, its officers, officials, employees, agents, and volunteers are to be
covered as additional insureds. The Consultant shall establish additional insured status
for the City and for all ongoing and completed operations by use of endorsements
providing additional insured status as broad as that contained in ISO Form CG 20 10 11
850rCG 201004 13.

2. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, employees, agents, and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and coverage
shall be available to the Additional Insured.

3. The Consultant’s insurance coverage shall be primary insurance with
respect to the City, its officers, officials, employees, agents, and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees,
agents, and volunteers shall be excess of the Consultant's insurance and shall not
contribute with it. The Consultant shall establish primary and non-contributory status on
the General Liability policy by use of ISO Form CG 20 01 04 13, or by an executed
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

4. The Workers’ Compensation insurance policy is to contain, or be endorsed
to contain, the following provision: the Consultant and its insurer shall waive any right of
subrogation against the City, its officers, officials, employees, agents, and volunteers.
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5. All policies of insurance required herein shall be endorsed to provide that
the coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice by certified mail, return receipt requested,
has been given to the City. The Consultant is also responsible for providing written notice
to the City under the same terms and conditions. Upon issuance by the insurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, the
Consultant shall furnish the City with a new certificate and applicable endorsements for
such policy(ies). In the event any policy is due to expire during the work to be performed
for the City, the Consultant shall provide a new certificate, and applicable endorsements,
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the
expiration date of the expiring policy.

6. Should any of the required policies provide that the defense costs are paid
within the Limits of Liability, thereby reducing the available limits by any defense costs,
then the requirement for the Limits of Liability of these polices will be twice the above
stated limits.

7. The fact that insurance is obtained by the Consultant shall not be deemed
to release or diminish the liability of the Consultant, including, without limitation, liability
under the indemnity provisions of this Agreement. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by the Consultant. Approval
or purchase of any insurance contracts or policies shall in no way relieve from liability nor
limit the liability of the Consultant, its principals, officers, agents, employees, persons
under the supervision of the Consultant, vendors, suppliers, invitees, consultants, sub-
consultants, subcontractors, or anyone employed directly or indirectly by any of them.

CLAIMS-MADE POLICIES

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-
made form:

1. The retroactive date must be shown, and must be before the effective date
of the Agreement or the commencement of work by the Consultant.

2. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be endorsed to
provide not less than a 5-year discovery period.

3. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by the Consultant, the Consultant must
purchase “extended reporting” coverage for a minimum of five (5) years completion of the
Agreement work or termination of the Agreement, whichever occurs first.

4. A copy of the claims reporting requirements must be submitted to the City
for review.

5. These requirements shall survive expiration or termination of the
Agreement.
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VERIFICATION OF COVERAGE

The Consultant shall furnish the City with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are
to be received and approved by the City’s Risk Manager or designee prior to the City’s
execution of the Agreement and before work commences. All non-ISO endorsements
amending policy coverage shall be executed by a licensed and authorized agent or
broker. Upon request of the City, the Consultant shall immediately furnish with a complete
copy of any insurance policy required under this Agreement, including all endorsements,
with said copy certified by the underwriter to be a true and correct copy of the original
policy. This requirement shall survive expiration or termination of this Agreement.

SUBCONTRACTORS

If the Consultant subcontracts any or all of the services to be performed under this
Agreement, the Consultant shall require, at the discretion of the City Risk Manager or
designee, subcontractor(s) to-enter into a separate-side agreement with the City to
provide required indemnification and insurance protection. Any required side
agreement(s) and associated insurance documents for the subcontractor must be
reviewed and preapproved by the City’s Risk Manager or designee. If no side agreement
is required, the Consultant shall require and verify that subcontractors maintain insurance
meeting all the requirements stated herein and the Consultant shall ensure that the City,
its officers, officials, employees, agents, and volunteers are additional insureds. The
subcontractors' certificates and endorsements shall be on file with the Consultant, and
the City, prior to commencement of any work by the subcontractor.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

Consultant Service Agreement

YES* NO

1 Are you currently in litigation with the City of Fresno or any of its n E
agents?

2 Do you represent any firm, organization, or person who is in u ﬂ
litigation with the City of Fresno?

3 Do you currently represent or perform work for any clients who do < 0
business with the City of Fresno?

4 Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the City 0 b=
of Fresno, or in a business which is in litigation with the City of
Fresno?

5 Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee who U b4
has any significant role in the subject matter of this service?

6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with U h>4
this Project?

* If the answer to any question is yes, please explain in full below.

Explanation: Provest 3 O hehard g

Sidrature

‘ Agefi 8-27-2%

Date

! i < _Jfgh /\/ Dar/)

Name

gJ Pch.ig Qlﬁfs' [Lﬁﬂ: c‘a Pmya;\\' & E’cﬂ‘ch.‘:g Cﬂglf_‘[gg(;fmf

Company

LMM 455 W, Fir Ave
Address

Clouwis, <A 73411

L] Additional page(s) attached. City, State, Zip
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EXHIBIT D

TASK ORDER FORM
Consultant Service Agreement between City of Fresno (City)
and Provost & Pritchard Consulting Group (Consultant)
Capital Projects Department’s Capital Improvement Program (Program)

TASK ORDER
Title/Project:

CONSULTANT:
CITY Project ID:

Task Oder Description (Attach Scope of Work):

Task Order Deliverable:

Task Order Staffing:

Task Order Cost:

Task Order Period of Performance:

Consultant Project Manager:
City Project Manager:

r Authorized Signatures
| Consultant's Authorized Representative City's Authorized Representative
Signature Signature
Name: Name:
Title: Title:
Date: Date:
Attachments;

1. Scope of Work
2. Cost Proposal
3.
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