CONTRACT

THIS CONTRACT is made and entered into by and between the CITY OF FRESNO, a
California municipal corporation (hereinafter referred to as "City"), and Two Q, Inc. dba JP
Marketing (JP Marketing) (hereinafter referred to as "Contractor”) as follows:

1. CONTRACT DOCUMENTS. The "Notice Inviting Proposals," "Instructions to
Proposers," "Proposal" and the "Specifications” including "General Conditions," "Special
Conditions", and “Scope of Work” for the following: Professional Public Information Services for
the Department of Public Utilities Request for Proposals No. 9402, copies of which are annexed
hereto, together with all the documents specifically referred to in said annexed documents,
including the Performance Bond, if required, are hereby incorporated into and made a part of
this Contract, and shall be known as the Contract Documents.

2. PRICE. For the monetary consideration of Four Hundred Thirty Six Thousand
and Nine Hundred Fifty Five Dollars ($436,955), as set forth in the Proposal, Contractor
promises and agrees to perform or cause to be performed, in a good and workmanlike manner,
and to the satisfaction of City, and in strict accordance with the Specifications, all of the work as
set forth in the Contract Documents.

3. PAYMENT. City accepts Contractor's Proposal as stated and agrees to pay the
consideration stated, at the times, in the amounts, and under the conditions specified in the
Contract Documents.

4. INDEMNIFICATION: Contractor 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)
incurred by City, Contractor or any other person, and from any and all claims, demands and
actions in law or equity (including attorney's fees and litigation expenses), arising or alleged to
have arisen directly or indirectly out of performance of this Contract. Contractor's obligations
under the preceding sentence shall apply regardless of whether City or any of its officers,
officials, employees, agents or volunteers are actively or passively negligent, but shall not apply
to any loss, liability, fines, penalties, forfeitures, costs or damages caused solely by the gross
negligence, or caused by the willful misconduct, of the City or any of its officers, officials,
employees, agents or volunteers.

If Contractor should subcontract all or any portion of the work to be performed under
this Contract, Contractor 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 Contract.
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IN WITNESS WHEREOF, the parties have executed this Contract on the day and year
here below written, of which the date of execution by City shall be subsequent to that of
Contractor's, and this Contract shall be binding and effective upon execution by both parties.

TWO Q, INC. DBA JP MARKETING
a California Corporation ("Corporation”)

By: —’ZUJ @/VLVZL Qu.o,[pc)

ANE OLVERA QUEBE
resident

Dated: ’2’/ Z / (< N

IV

Jeannd Antonino

Secretary Ty oA N
Dated: !'L.’/LJ “ 7

CITY OF FRESNO,

a Callg/ Mumclgal Corporatf
f// LA

OM SQUEDA Director of
ep n of Publig’ Utilities

-
Dated: /( ( ( ’7
ATTEST:
YVONNE SPENCE
City Clerk
By: \/ ) Derpe ANttt
Deputy D“t%: 172 Z//P
A o Yov fime &

APPROVED AS TO FORM:

DOUGLAS T. SLOAN
City Attorney

By,

DeputyfSenier-Deputy—



INDEMNIFICATION AND HOLD HARMLESS AGREEMENT

To the furthest extent allowed by law, PROFESSIONAL SERVICES 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 and litigation expenses) that arise out of, pertain to, or relate to the negligence,
recklessness or willful misconduct of PROFESSIONAL SERVICES, its principals, officers, employees, agents or
volunteers in the performance of this Agreement.

Throughout the life of this Agreement, PROFESSIONAL SERVICES 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, or as may be authorized
or required in writing by City’s Risk Manager or his/her designee at any time and in his/her sole discretion.

The fact that insurance is obtained by PROFESSIONAL SERVICES shall not be deemed to release or diminish the
liability of PROFESSIONAL SERVICES, including, without limitation, liability under the indemnity provisions of this
Agreement. The duty to indemnify City and its officers, officials, employees, agents and volunteers 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 PROFESSIONAL SERVICES. Approval or purchase
of any insurance contracts or policies shall in no way relieve from liability nor limit the liability of PROFESSIONAL
SERVICES, or any of its board, officers, employees, agents, volunteers, invitees, suppliers, vendors, Contractors,
Consultants or subcontractors.

If PROFESSIONAL SERVICES should subcontract all or any portion of the services to be performed under this
Agreement, PROFESSIONAL SERVICES 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.
City shall be reimbursed for all costs and attorney’s fees incurred by City in enforcing this Agreement.

This Indemnification and Hold Harmless Agreement shall survive the completion of any work for City by
PROFESSIONAL SERVICES.

The undersigned acknowledges that he/she (i) has read and fully understands the content of this
Indemnification and Hold Harmless Agreement; (ii) is aware that this is a contract between the City and
PROFESSIONAL SERVICES; (iii) has had the opportunity to consult with his/her attorney, in his/her
discretion; (iv) is fully aware of the legal consequences of signing this document; and (v) is the
PROFESSIONAL SERVICES or his/herl/its authorized signatory.

Signed, sealed anﬂiuwﬁﬁ%day of.. !&‘f_\\éﬂ&é 20‘& .
[ L AT O t)eete, -

PROFESSIONAL/SERVICES $ignatyre City Employee signature
Tean \“\(;bfﬁ\ﬂ'\ﬂﬁ N ﬂ//] WSlsa  bitlrams )
Print Name Print Narhe
Name of Company Q\ . Title of City Employee
o B N B §CY 421605
Telephone Number £ Telephone Number

H:\Indem & Insurance\lndemnification and Hold Harmless Agreement for PROFESSIONAL SERVICES from Standard 82117.rtf



Exhibit B

INSURANCE REQUIREMENTS
Professional Service Agreement between City of Fresno (“CITY”)
and JP Marketing (“PROFESSIONAL SERVICES”)

Public Information Services for Department of Public Utilities
PROJECT TITLE

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 ISO *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 vehicies (Code 1- Any
Auto). If personal automobile coverage is used, the CITY, its officers, officials,
employees, agents and volunteers are to be listed as additional insureds.

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
PROFESSIONAL SERVICES profession.

MINIMUM LIMITS OF INSURANCE

PROFESSIONAL SERVICES, or any party the PROFESSIONAL SERVICES subcontracts with,
shall maintain limits of liability of not less than those set forth below. However, insurance limits
available to 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.

4. EMPLOYER'’S LIABILITY:

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

5. Professional Liability (Errors and Omissions) Insurance appropriate to the
Professional Services profession, with limits not less than:

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

UMBRELLA OR EXCESS INSURANCE

In the event PROFESSIONAL SERVICES 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

PROFESSIONAL SERVICES shall be responsible for payment of any deductibles contained in
any insurance policy(ies) required herein and PROFESSIONAL SERVICES shall also be
responsible for payment of any self-insured retentions. Any deductibles or self-insured
retentions must be declared to on the Certificate of Insurance, and approved by, the CITY’'S
Risk Manager or his/her designee. At the option of the CITY'S Risk Manager or his/her

designee, either:

(i) The insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects CITY, its officers, officials, employees, agents and
volunteers; or

(ii) PROFESSIONAL SERVICES shall provide a financial guarantee,
satisfactory to CITY’'S Risk Manager or his/her designee, guaranteeing
payment of losses and related investigations, claim administration and
defense expenses. At no time shall CITY be responsible for the payment
of any deductibles or 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:

y

CITY, its officers, officials, employees, agents and volunteers are to be covered
as additional insureds. PROFESSIONAL SERVICES shall establish additional
insured status for the City and for all ongoing and completed operations by use of
ISO Form CG 20 10 11 85 or both CG 20 10 10 01 and CG 20 37 10 01 or by an
executed manuscript insurance company endorsement providing additional
insured status as broad as that contained in ISO Form CG 20 10 11 85.

The coverage shall contain no special limitations on the scope of protection
afforded to 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.

For any claims relating to this Agreement, PROFESSIONAL SERVICES’
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 PROFESSIONAL SERVICES' insurance and shall
not contribute with it. PROFESSIONAL SERVICES shall establish primary and
non-contributory status by using 1ISO Form CG 20 01 04 13 or by an executed
manuscript insurance company endorsement that provides primary and
non-contributory status as broad as that contained in ISO Form CG 20 01 04 13.

The Workers’ Compensation _insurance policy is to contain, or be endorsed to contain, the

folliowing provision: PROFESSIONAL SERVICES and its insurer shall waive any right of
subrogation against CITY, its officers, officials, employees, agents and volunteers.

If the Professional Liability 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 PROFESSIONAL SERVICES.

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 five (5) year discovery period.

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 PROFESSIONAL SERVICES,
PROFESSIONAL SERVICES 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 CITY for
review.

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

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 CITY.
PROFESSIONAL SERVICES 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, PROFESSIONAL SERVICES
shall furnish 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 CITY,
PROFESSIONAL SERVICES 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.

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.

The fact that insurance is obtained by PROFESSIONAL SERVICES shall not be deemed to
release or diminish the liability of PROFESSIONAL SERVICES, 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 PROFESSIONAL SERVICES.
Approval or purchase of any insurance contracts or policies shall in no way relieve from liability
nor limit the liability of PROFESSIONAL SERVICES, its principals, officers, agents, employees,
persons under the supervision of PROFESSIONAL SERVICES, vendors, suppliers, invitees,
consultants, sub-consultants, subcontractors, or anyone employed directly or indirectly by any of
them.

SUBCONTRACTORS - If PROFESSIONAL SERVICES subcontracts any or all of the
services to be performed under this Agreement, PROFESSIONAL SERVICES 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 CITY Risk
Manager or designee. If no Side Agreement is required, PROFESSIONAL SERVICES
will be solely responsible for ensuring that it's subcontractors maintain insurance
coverage at levels no less than those required by applicable law and is customary in the
relevant industry.

VERIFICATION OF COVERAGE

PROFESSIONAL SERVICES shall furnish 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 his/her
designee prior to 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 CITY, PROFESSIONAL SERVICES shall immediately furnish City
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.



