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Description/Analysis

Issue: Traffic Impact consultants are hired to evaluate the impact of development
applications and transportation projects, and develop mitigation measures for
City streets per environmental requirements. Consultants offer special expertise
and software applications for modeling of future traffic conditions and evaluation
of intersections.

Policy Considerations: Utilizing consultants for traffic impact studies will help
streamline the review of entitlements, development applications and City
projects.

Environmental Considerations:

California Environmental Quality Act (CEQA: Under the California
Environmental Quality Act (CEQA) Guidelines, administration of a Master
Services Agreement does not constitute a project and is therefore exempt
from review.

Sustainability Considerations: Conducting traffic impact studies is
consistent with the City’s Sustainability Master Plan. It is aimed at addressing
the goals and policies set forth in the City of Sacramento 2030 General Plan,
Mobility Element by improving transportation infrastructure with streets that
also encourage pedestrians and bicycles and minimizing impacts to the
environment and neighborhoods.

Commission/ Committee Action: None.

Rationale for Recommendation: The City has established a list of three
consultants to expedite the traffic impact analysis of development applications
and transportation projects. The established list will streamline the consultant
selection process and ensure a timely and accurate traffic impact analysis and an
efficient environmental review.

Financial Considerations: All costs associated with consultant services rendered for
traffic impact studies will be paid by project applicants for their respective development
proposals. Approval of the Master Services Agreement will not result in any additional
expense to the City, and, therefore, will be no impact to the General Fund. The cost for
services under the Master Services Agreement will not exceed $400,000 annually per
firm. This contract is on-call and the consultant(s) may not be called by the City to
perform any services described in this agreement and therefore no compensation would
be paid to the consultant(s) for the length of the agreement.

Emerging Small Business Development (ESBD): The three firms selected have
pledged to meet or exceed the City’s 20% ESBE goal for locally funded projects.
Additionally, since the three firms could potentially be used on federal projects, they
have pledged to meet any federal Underutilized Disadvantaged Business Enterprise
(UDBE) goal on a per project basis, or failing that, have pledged to submit a Good Faith
Effort.
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9,

BACKGROUND

Attachment 1

The Department of Transportation solicited the professional services of consultant firms
with expertise in traffic impact studies for environmental documents and transportation
project planning and design. The Request for Qualifications (RFQ) was advertised in
November 2011 and nine firms submitted their Statements of Qualifications to be
considered for the pre-selected list. The nine firms were then ranked and the top five
firms were interviewed by City staff in January 2012. The interview panel made up of
Traffic Engineering staff made the final selection. Of the nine firms that submitted
statements of qualification, the top three ranked firms were selected.
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Exhibit A - Contract
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PROJECT #; 15001161

PROJECT NAME: Traffic Impact Studies
DEPARTMENT: Transportation
DIVISION: Traffic Engineering

CITY OF SACRAMENTO
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

TO BE USED FOR DESIGN PROFESSIONAL SERVICES PERFORMED BY
LICENSED ARCHITECTS, LANDSCAPE ARCHITECTS OR PROFESSIONAL
LAND SURVEYORS OR REGISTERED PROFESSIONAL ENGINEERS

THIS AGREEMENT is made at Sacramento, California, as of March 20, 2012 by and between

the CITY OF SACRAMENTO, a municipal corporation (“CITY"), and

Fehr& Peers
2990Lava Ridge Court, Suite 200
Roseville, CA 95661
(916) 773-1900

("CONTRACTOR"), who agree as follows:

1.

Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shalil
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide said services
at the time, place, and in the manner specified in Exhibit A. CONTRACTOR shall not be
compensated for services outside the scope of Exhibit A unless prior fo the commencement of
such services: (a) CONTRACTOR notifies CITY and CITY agrees that such services are ouiside
the scope of Exhibit A; (b) CONTRACTOR estimates the additional compensation required for
these additional services; and (¢) CITY, after nofice, approves in writing a Supplemental
Agreement specifying the additional services and amount of compensation therefor. CITY shail
have no obligations whatsoever under this Agreement and/or any Supplemental Agreement,
unless and unti this Agreement or any Supplemental Agreement is approved by the
Sacramento City Manager or the City Manager's authorized designee, or by the Sacramento
City Council, as required by the Sacramento City Code.

Payment. CITY shali pay CONTRACTOR for services rendered pursuant to this Agreement at
the times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be
the only payments to be made to CONTRACTOR for the services rendered pursuant to this
Agreement unless pursuant to Section 1, above, CITY approves additional compensation for
additional services. CONTRACTOR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specified in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for billing clients similar to CITY.

Facifities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole
cost and expense, furnish all facilites and equipment that may be required for furnishing
services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities
and equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
CONTRACTOR and made a part of this Agreement, including without limitation any document

Form Approved by City Attorney (Design Services) 5-6-10 Page 1
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relating to the scope of services or payment therefor, the General Provisions shall control over
sald terms or conditions.

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by Cily
Contractors. The requirements of Sacramento City Code Chapter 3.54 are summarized in
Exhibit E. CONTRACTOR Is required to sign the attached Declaration of Compliance (Equal
Benefits Ordinance), to assure compliance with these requirements.

6. Authority. The person signing this Agreement for CONTRACTOR hereby represents and
warrants that he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and
to bind CONTRACTOR to the performance of its obligations hereunder.

7. Exhibits. All exhibits referred o herein are attached hereto and are by this reference
incorporated as if set forth fully herein.

Executed as of the day and year first above stated.

CITY OF SACRAMENTO CONTRACTOR:
A Municipal Corporation Fehr & Peers
NAME OF FIRM
By: 68-0065540
Federal 1.0, No.
Print name: 32372443
State |.D. No.
Title: 139007

City of Sacramenic Business Op. Tax Cert. No.

-+ o TYPE DF BUSIESS ENTITY (check one):
. A m
Individifiaigsgie Proprietor
"‘gf riricdn®

" diinay require 2 signatures)
a8l lelted Liability Company
et Dther {please specify: )

N VR

Signature of Authorized/Person

City Clerk
ty Alan Telford, Exzecutive Vice _Eresident:

Attachmenis Print Name and Title

Exhibit A - Scope of Service \7 - S p

Exhibit B - Fee Schetule/Manner of Payment /K““‘ : — T /}}/d

Exhibit C - Facilitiss/Equipment Provided Additional Signature (if required)

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Bensfits Marion Donnelly, Chief Financial Officer
Print Name and Title

- Form Approved by City Attorney (Design Services) 5-6-10 Page 2
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Coniractor,_ Fehr& Peers

The above named Contractor ("Contractor”) hereby declares and agrees as follows:

1. Contracior has read and undersiands the Requiremenis of the Non-Discrimination in Employee Benefits

Code {the "Requiremenis”) attached hereto as Exhibit E.

2. As a condition of receiving this Agreement, Contractor agrees fo fully comply with the Requitements, as
well as any additional requirements that may be specified in the City of Sacramento’s Non-Discrimination

In Employee Benefits Code codified at Chapter 3.54 of the Sacramente City Code (the AOrdinances).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

a. Bereavement Leave

b. Disability, life, and other types of insurance

c. Family medical leave

d. Health benefiis

e. Membership or mambership discounts

f. Moving expenses

g. Pension and retirement benefits

h. Vacation

i Travel benefits

i Any other banefit offered to employees

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will offer

those benefits, without discrimination between employees with spouses and employees with domestic

partnhers, and without discrimination between the spouses and domaestic partners of such employees.
4. Contractor understands that Contractor will not be considered io be discriminating in the provision or
application of employes benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic pariner or spouse éxceeds the cost of
providing the same benefit 1o a spouse or domestic partner of an employee, Contractor will not be
required to provide the benefit, nor shall it be deemed discriminatory, if Contractor requires the
employee {o pay the monetary difference in order o provide the benefit to the domestic partner or
o the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures to do so,
if Contractor provides the employee with a cash equivalent Contractor will not be deemed to be
discriminating in the application of that benefit.

C. If Contractor provides employee bensfits neither to employee’s spouses nor to employes’s
domestic partners.

d. If Contractor provides empioyee benefits o employees on a basis unrelated to marital or
domestic partner slatus.

Form Approved by City Attorney (Design Services) 5-6-10 Page 3
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e. If Confractor submits written evidence of making reasonable efforts to end discrimination in
employee benefits by implementing policies that will be enacted before the first effective date
after the first open enroliment process following the date this Agreement is executed by the City
of Sacramento ("City™). Contractor understands that any delay in the implementation of such
policies may not exceed one (1) year from the date this Agreement is executed by the City, and
applies only to those employee benefits for which an open enroliment process is applicable,

f. Untit administrative steps can be taken to incorporate nendiscrimination in employee benefits,
The time allotted for these adminisirative steps will apply only to those employee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date this
Agreement is execuied by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits are
governed by such collective bargaining agreement(s}.

h. Contractor iakes all reasonable measures to end discrimination in employee benefits by either
requesting that the union(s) involved agree to rsopen the agresment(s) in order for Contractor to
take whatever steps are necessary to end discrimination in employee benefits or by ending
discrimination in employee benefits without reopening the collective bargalning agreement(s).

i In the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures to do so, Contractor provides a cash equivalent to eligible employees for
whom employee benefits are not available. Unless otherwise authorized in writing by the City
Manager, Confractor understands this cash equivalent must begin at the time the union(s) refuse
to allow the collective bargaining agreemeni(s) to be reopened or not longer than three (3)
months after the date this Agreement Is executed by the City.

Contractor understands that failure to comply with the provisions of Section 4(a) through 4{i}, above, will
subject Contractor to possible suspension and/or termination of this Agreement for cause; repayment of
any or all of the Agreement amount disbursed by the City; debarment for future agreements untit all
penalties and restitution have been paid in full andfor for up to two (2) years, and/or the imposition of a
penalty, payable to the City, in the sum of $50.00 for each employee, for each calendar day during which
the employee was discriminated against in viclation of the provisions of the Ordinance.

Contractor understands and agrees to provide notice to each current employee and, within ten (10) days
of hire, to each new employee, of their rights under the Ordinance. Contractor further agrees to maintain
a copy of each such letter provided, in an appropriate file for inspection by authorized representatives of
the City. Contractor aiso agrees to prominently display a poster informing each employee of these rights.

Contractor understands that Gontractor has the right to request a waiver of, or exemption from, the
provisions of the Ordinance by submitiing a written request to the City's Procurement Services Division
pricr to Agreement award, which request shall identify the provision(s) of the Ordinance authorizing such
waiver or exemption and the factual basis for such waiver or exemption. The City shali determine in its
sole discretion whether to approve any such request.

Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees, against
any claims, actions, damages, costs (including reasonable atiorney fees), or other liabilities of any kind
arising from any violation of the Requirements or of the Ordinance by Contractor.

Form Approved by City Atomey (Design Services) 5-6-10 Page 4
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The undersigned declares under penally of perjury under the laws of the State of California that the foregoing is
true and correct, and that he or she is authorized 1o bind the Contractor to the provisions of this Declaration.

VSN 52tz

Signature of Authorized Refgresentative Date '

A\a"‘ D_r@l-@?r)

Print Name

Eeecsrive Vide _PM‘:’Q]M‘J\—

Title

Form Approved by City Attorney (Design Services) 5-6-10 Page 5§
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:

Samar Hajeer, Project Manager
City of Sacramento
Depariment of Transportation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 95814-2604
{916)808-7808

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:
Alan Telford
Fehr& Peers
2090Lava Ridge Court, Sulte 200
Roseville, CA 95661
(916) 773-1900 / A telford@fehrandpeers.com

All CITY questions pertaining to this Agreement shall be referred fo the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address set
forth on page one of this Agreement. Unless otherwise provided in this Agreement, all
correspondence o the CITY shall be addressed to the CITY Representative.

2, Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is _
is not __ X_ [check one] required for this Agreement. If required, such coverage must be
continued for at least year(s) following the completion of all Services and Additional
Services under this Agresment. (See Exhibit D, Section 11, for complete insurance
requirements.) '

3. Conflict of Interest Reqguirements.

A Generally. Under the California Political Reform Act, Government Code §§ 81000 et
seq., designated employees of the CITY are required to comply with the CITY’s Conflict
of Interest Code. The term Adesignated employees@ is & term of art and includes
individuals who are working for contractors who are providing services or performing
work for the CITY and who are considered to be Aconsultants@ under the Political
Reform Act. The term aconsultani@ generally includes individuals who make, or
participate in making, governmental decisions or who serve in a stafl capacity.
Individuals who perform work that is solely clerical, ministerial, manual or secretarial are
nat “consultants.”

Form Approved by City Attorney (Design Services) 5-6-10 Page 1
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The CITY's Conflict of Interest Code requires designated employees, including
individuals who qualify as “consultants”, to file the following statements of economic
interests:

(1) An “assuming office” statement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A "leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject to public
disclosure under the California Public Records Act.

The CiTY=s Conflict of Interest Code also requires individuals who qualify as
“consultants” under the Political Reform Act to comply with the conflict of interest
provisions of the Political Reform Act, which generally prohibit individuals from making or
participating in the making of decisions that will have a material financial effect on their
economic interests.

B. Confiict of Interest Statements. The individual{s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Political
Reform Act and the CITY's Conflict of InterestCode: _____yes _X__no
If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

{1 identify the individuals who will provide services or perform work under this
Agreement as "consultanis”;

(2) Cause these individuals to file with the CITY Representative the Aassuming
officee statements of economic interests required by the CITY's Conflict of
interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals fo file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

4, Scope of Services,
The services provided shali be as set forth in Attachment 1 to Exhibit A, attached hereto and
incorporated herein.

5. Time of Performance. The services described herein shall be provided within two (2)
years from the date of this agreement (March 20, 2012). City and Consultant may agree to
extend the terms of this agreement for additional one year terms up to a total agreement terrms

Farm Approved by City Attomey (Design Serviees) 5-6-10 Page 2
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of five years (including the initial term and all extensions) for the annual not to exceed amount
specified In Exhibit B. The services described herein shall be provided during this period, or in
accordance with the schedule, set forth in the scope of services.

Form Approved by Clty Attomay (Design Services) 5-6-10 Page 3
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Attachment 1 to Exhibit A

SCOPE OF SERVICES

Perform traffic impact studies for development projects and transportation project on an
as-needed basis. Traffic impact studies will be used for planning recommendations,
environmental documents and conditions of approval for transportation facilities. A draft
traffic study is expected to be delivered within a maximum of eight (8) weeks of receipt
of a Nofice to Proceed, uniess an alternate timeline Is agreed fo by the City. The
CONTRACTOR must have sub-consuitant to perform necessary counts in place and
included in the eight week schedule. Once the draft traffic study has been reviewed by
the City, the consultant will have a maximum of five {5) business days to provide the
final study. Changes to the timeline can be agreed upon only if there are significant
changes to the project description or alternatives

Prohibition for Peer Review: The CONTRACTOR shall not review or comment on
traffic impact studies or analysis prepared by any other consultant performing similar
work on behaif of the City
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the
“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
FOUR HUNDRED THOUSAND DOLLARS ($400,000.00 ) a year for 2 years.

2, Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly
rate, daily rate, flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B,
attached hereto and incorporated herein.

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of
the Services and shall only be payabie if specifically authorized in advance by CITY.

4. Payments to CONTRACTOR.

A, Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR’s invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsibie for the cost of
supplying all documentation necessary to verify the monthly billings fo the satisfaction of
CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

(1)  Job Name

(2) Description of services billed under this invoice, and overall status of project

{3 Date of Involce Issuance '

(4)  Sequential Invoice Number

5y  CITY's Purchase Order Number

{6) Totai Contract Amount

(7}  Amount of this invoice {ltemize all Reimbursable Expenses)

(8) Total Billed o Date

(9)  Total Remaining on Contract

(10}  Updated project schedule. This shall identify those steps that shall be taken to
‘ bring the project back on schedule if it is behind schedule.

C. ltems shall be separated into Services and Reimbursable Expenses. Billings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.
CITY shall not be responsible for delays in payment to CONTRACTOR resuiting from
CONTRACTOR's failure to comply with the invoice format described below.

D. Requests for payment shall be sent {o:

Form Approved by City Attorney (Design Services) 5-6-10 Page 1
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Samar Hajeer, Project Manager
City of Sacramento
Department of Transportation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 95814-2604
{916)808-7808

5. Additional Services, Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CiTY’s
Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with s own staff or to retain other consultants {o perform said Additional Services.

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a
period of three (3) years after completing all Services and Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement,
inciuding, but not limited to, records of CONTRACTOR's costs for all Services and Additional
Services performed under this Agreement and records of CONTRACTOR's Reimbursable
Expenses, in accordance with generally accepted accounting practices, and shall keep and
make such records available for inspection and audit by representatives of the CITY upon
reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a resuit of
CONTRACTOR's compensation hereunder, including estimated taxes, and shall provide CITY
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for
any claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR's breach of this Section 7.

Form Approved by City Attorney (Design Services) 5-6-10 Page 2
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Attachment 1 to Exhibit B

FEHRA PEERS

2011-2012
{Jan. through June 2012)

Hourly Billing Rates
Classification

Principal

Senior Associate
Associate

Senior Engineer/Planner
Engineer/Planner

Senior Technical Support
Administrative Support
Technician

intern

)

Hourly Rate
$185.00 - $295.00
$165.00 - $225.00
$115.00 - $185.00
$120.00 - $175.00
$90.00 - $130.00
$110.00 - $155.00
$65.00 - $120.00
$110.00 - $120.00
$50.00 - $90.00

o Other Direct Costs / Reimbursable expenses are invoiced at cost plus

10% for handling.

e Personal auto mileage is reimbursed at the then current IRS approved

rate (0.555 cents per mile as of Jul 2011).

¢ Voice & Data Communications (Telephone, fax, computer, e-mail, efc.)
are invoiced af cost as a percentage of project labor,

effective 6/25/2011
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EXHIBIT G
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
FACILITIES AND EQUIFMENT TO BE PROVIDED BY CITY

CITY shall X__ Not furnish any facilities or equipment for this Agréement; or

-5,

furnish the following facilities or equipment for the Agreenment; [/ist;
if applicable]

Eprm Approved byGity Attomey (Deslgn Services) 5-6-10 Page 1
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1.

EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
GENERAL PROVISIONS

independent Contractor,

A

it is understood and agreed that CONTRACTOR (including CONTRACTOR's
employees) is an independent contractor and that no relationship of employer-employee
exists between the parties hereto for any purpose whatsoever. Neither CONTRACTOR
nor CONTRACTOR's assigned personnel shall be entitied to any benefits payable to
employees of CITY. CITY is not required to make any deductions or withholdings from
the compensation payable to CONTRACTOR under the provisions of this Agreement,
and CONTRACTOR shall be issued a Form 1089 for its services hereunder. As an
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR’s employees or by any third party, including but not
limited to any state or federal agency, that an employer-employee relationship or a
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by
reason of the nature andfor performance of any Services under this Agreement. (As
used in this Exhibit D, the term “Services” shall include both Services and Additional
Services as such terms are defined elsewhere in this Agreement.}

It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks {o be performed and the results to be accomplished under
this Agreement, but not as io the means, methods, or sequence used by
CONTRACTOR for accompiishing such results. To the extent that CONTRACTOR
obtains permission to, and does, use CITY facilities, space, equipment or support
services in the performance of this Agreement, this use shall be at the CONTRACTOR's
sole discretion based on the CONTRACTOR's determination that such use will promote
CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY
facilities, equipment or support services or work in CITY locations in the performance of
this Agreement.

If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood
and agreed that CONTRACTOR shall ‘issue W-2 or 1099 Forms for income and
employment tax purposes, for all of CONTRACTOR's assigned personnel and
subcontractors.
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D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
relationship between CITY and CONTRACTOR. CONTRACTOR may represent,
perform services for, or be employed by such additional persons or companies as
CONTRACTOR sees fit provided that CONTRACTOR does not violate the provisions of
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or
provide any services under the Agreement. CONTRACTOR represents and warrants that
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during
the term of this Agreement any licenses, permits, and approvals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the
generality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR
warrants and represents that it possesses a valid cerfificate of qualification to transact business
in the State of California issued by the California Secretary of State pursuant to Section 2105 of
the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services
pursuant to this Agreement as is necessary for the satisfactory and timely performance of
CONTRACTOR’s obligations under this Agreement. Neither party shall be considered in default
of this Agreement, to the exient that party's performance is prevented or delayed by any cause,
present or future, that is beyond the reasonable control of that party.

4, CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR's personnel shall have no authority, express or implied, to act on behalf of CITY
in any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall
have no authority, express or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of
its firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR's performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an officer,
employee, agent or subcontractor, without the writlen consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply
with the provisions of Sacramento City Code Section 2.16.090 pertaining fo appearances before
the City Council or any CITY depariment, board, commission or commiitee.

6. Confidentiality of CITY information. During performance of this Agreement, CONTRACTOR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright,
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data, and other vital information (hereafter collectively referred to as “City Information”) that are
valuable, special and unique assefs of the CITY. CONTRACTOR agrees to protect all City
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not
at any time, either directly or indirectly, divuige, disclose or communicate in any manner any
City Information fo any third parly without the prior written consent of CITY. in addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
technology systems, as set forth in applicable provisions of the City of Sacramento
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shali be
a material violation of this Agreement and shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
“photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof, CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shali fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all ciaims,
actions, lawsuits or other proceedings alleging that all or any part of the information
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement
infringes upon any third party's trademark, frade name, copyright, patent or other
intellectual property rights. CITY shall make reasonable efforts to notify CONTRACTOR
not later than ten (10) days after CITY is served with any such claim, action, lawsuit or
other proceeding, provided that CITY's failure to provide such notice within such time
period shall not relieve CONTRACTOR of its obligations hereunder, which shall survive
any termination or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR''s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “frade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date if receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiif's aftorney fees) incurred by CITY in any legal action to compel
the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibllity for defense of the actual “trade secret’
designation of such information,

D. The parties understand and agree that any failure by CONTRACTOR to respend to the
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notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constifute a complete waiver by
CONTRACTOR of any rights regarding the information designated “trade secret’ by
CONTRACTOR, and such information shall be disciosed by CITY pursuant to applicable
pracedures required by the Public Records Act.

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR's profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR's profession, and shall be provided in accordance with any
schedule of performance specified in Exhibit A. CONTRACTOR shall assign only competent
personnel to perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in
writing of any changes in CONTRACTOR's staff assigned to perform the Services required
under this Agreement, prior to any such performance. In the event that CITY, at any time during
the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines
that such person is not performing in accordance with the standards required herein,
CONTRACTOR shall remove such person immediately upon receiving notice from CITY of the
desire of CITY for the removal of such person,

9. Term; Suspension: Termination,

A This Agreement shall become effective on the date that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein.

B. CITY shall have the right at any fime fo temporarily suspend CONTRACTOR's
performance hereunder, in whole or in part, by giving a written notice of suspension to
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall
immediately suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written
notice of termination to CONTRACTOR. If CITY gives such notice of termination,
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement.
If CITY terminates this Agreement:

(1) CONTRACTOR shall, not lafer than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shali not in any
manner be liable for lost profits that might have been made by CONTRACTOR
had the Agreement not been terminated or had CONTRACTOR completed the
Services required by this Agreement. In this regard, CONTRACTOR shall
furnish to CITY such financial information as in the judgment of the CITY is
necessary for CITY to determine the reasonable value of the Services rendered
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by CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in [aw or equity.

10. indemnity.

A, Indemnity; CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers
and employees, and each and every one of them, from and against any and all claims,
actions, damages, costs, liabilities, demands, losses, judgments, penalties and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY's staff attorneys or outside attorneys and any fees
and expenses incurred in enforcing this provision (hereafter collectively referred to as
“Claims”), including but not limited to Claims arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, that arise out of, pertain to or relate to any
negligent act or omission, recklessness or willful misconduct of CONTRACTOR, its sub-
consultants, subcontractors or agents, and their respective officers and employees, in
connection with performance of or failure to perform this Agreement, whether or not such
Ciaims are litigated, settled or reduced to judgment; provided that the foregoing
indemnity does not apply to liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense to the extent arising from (j) the sole
negligence or willful misconduct of, or defects in design furnished by, CITY, its agenis,
servants, or independent contractors who are directly responsible to CITY, or (i) the
active negligence of CITY.

B. insurance Policies; Intellectual Property Claims; The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance fimit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any
intellectual property claims, actions, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any
expiration or termination of this Agreement.

11.  Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall
maintain the insurance coverage described in this Section 11,

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be
provided for CONTRACTOR’s insurance premiums.

it is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any
way be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverags

{1} Commercial General Liability Insurance, providing coverage at least as broad as
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage and personal injury, with limits of not less
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than one million dollars ($1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy.

(2) Automobiie Liability insurance providing coverage at least as broad as 1SO Form
CA 00 01 on an occurrence basis for bodily injury, including death, of one or
more persons, property damage and personal injury, with limits of not less than
one milion dollars ($1,000,000) per occurrence. The policy shall provide
coverage for owned, non-owned and/or hired autos as appropriate to the
operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes
the following certification:

“| certify that a motor vehicle will not be used in the performance of any
work or services under this agreement.” (CONTRACTOR
initials)

(3) Workers' Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one millioh dollars {$1,000,000}. The
Worker's Compensation policy shall include a waiver of subrogation for contracts
involving construction or maintenance, or if required by the CITY by selecting the
option below:

Workers’ Compensation walver of subrogation in favor of the City
is required for all work performed by the CONTRACTOR.

No Workers' Compensation insurance shall be required if CONTRACTOR
compiletes the following certification:

“ certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements fo provide Workers'
Compensation insurance.” | (CONTRACTOR initials)

{4) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions or malpractice with limits of not less than one million
{$1,000,000) dollars if required by the CITY under Exhibit A, Section 2.

B. Additional insured Coverage

{1) Commercial General Liability Insurance: The CITY, its officials, employees and
volunteers shall be covered by policy terms or endorsement as additional
insureds as respects general liability arising out of activities performed by or on
behalf of CONTRACTOR, products and completed operations of
CONTRACTOR, and premises owned, leased or used by CONTRACTOR. The
general liability additional insured endorsement must be signed by an authorized
representative of the insurance carrier for contracts involving construction or
maintenance, or if required by the CITY by selecting the option below:
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Additional insured endorsement must be signed by an authorized
representative of the insurance carrier.

If the policy includes a blanket additional insured endorsement or contractual
additional insured coverage, the above signature requirement may be fulfilled by
submitting that document with a signed declaration page referencing the blanket
endorsement or palicy form.

{2) Automobile Liability Insurance: The CITY, its officials, employees and volunteers
shall be covered by policy terms or endorsement as additional insureds as
respects auto liability.

C. Other Insurance Provisions
The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR's insurance coverage shall be
primary insurance as respects CITY, its officials, employees and volunteers. Any
insurance or self-insurance maintained by CITY, its officials, employees or
volunteers shali be in excess of CONTRACTOR’s insurance and shaill not
contribute with it.

(2 Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees or volunteers.

3 Coverage shall state that CONTRACTOR's insurance shall apply separately to
each insured against whom claim is made or suit is brought, except with respect
to the limits of the insurer’s liabifity.

{4) CITY will be provided with thirty {30) days wriiten notice of cancellation or
material change in the policy language or terms.

D. Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:V. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY Risk
Management Division in writing prior to execution of this Agreement.

E. Verification of Coverage

(1) CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The ceriificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies
shall be delivered to the CITY on demand. Certificates of insurance shall be
signed by an authorized representative of the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided
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prior to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR and/or cancel the Agreement if the insurance is canceled or
CONTRACTOR ctherwise ceases to be insured as required herein.

Subcontractors
CONTRACTOR shall require and verify that all sub-consultants and subcontractors

mainfain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

i2.  Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR,
for itself, its assignees and successors in interest, agrees as follows:

A,

Compliance With Reguiations: CONTRACTOR shall comply with the Executive Order
11246 entitled "Equal Opportunity in Federal Employment®, as amended by Executive
Order 11376 and 12086, and as supplemented in Department of Labor regulations (41
CFR Chapter 60), hereinafter collectively referred to as the “Regulations”.

Nondiscrimination; CONTRACTOR, with regards to the work performed by it after award

and prior to completion of the work pursuant to this Agreement, shall not discriminate on
the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors; Including Procurement. of Materials and Equipment: In
all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR
of CONTRACTOR's obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orlentation.

Information and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit access to its books, records, accounts, other sources of information and
its faciliies as may be determined by the CITY to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses fo furnish
this information, CONTRACTOR shall so certify to the CITY, and shall set forth what
efforts it has made to obtain the information.

Sanctions for Noncompliance; In the event of noncompliance by CONTRACTOR with
the nondiscrimination provisions of this Agreement, the CITY shall impose such
sanctions as it may determine fo be appropriate including, but not limited to:

{1) Withholding of payments to CONTRACTOR under. this Agreement until
CONTRACTOR complies;
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{2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections
A through E, above, in every subcontract, including procurement of matetiale and leases
of equipment, unless exempted by the Regulations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as the CITY may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the event
CONTRACTOR becomes involved in, or is threatened with, Ilitigation with a
subcontractor or supplier as a result of such direction, CONTRACTOR may reguest
CITY to enter such litigation to protect the interests of CITY.

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have had
prior to the execution of this Agreement. No alteration o the terms of this Agreement shall be
valid unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14.  Severability. If any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service
performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of
any other default, breach or condition precedent or any cther right hereunder.

16. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California, Venue of any litigation arising out of or
connected with this Agreement shall fie exclusively in the state trial court or Federal District
Court located in Sacramento County in the State of California, and the parties consent to
jurisdiction over their persons and over the subject matter of any such litigation in such couris,
and consent to service of process issued by such courts.

7.  Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities who will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interesi, CONTRACTOR shali not assign any right or
obligation pursuant {o this Agreement without the written consent of the CITY. Any attempted or
purported assignment without CITY’s written consent shall be void and of no effect.

18. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

19. Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows:

A Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Contract or Agreement
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and shipped from outside California, the Contractor and any subcontractors leasing or.
purchasing such materials, equipment, supplies or other tangible personal property shall

obtain a Use Tax Direct Payment Permit from the California State Board of Equalization

{("SBE”) in accordance with the applicable SBE: criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the
purpose of allocating local sales and use tax fo the City. Contractor and its
subcontraclors shall remit the self-accrued use tax to the SBE, and shall provide a copy
of each remittance to the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Contract or Agreement.
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EXHIBIT E

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic pariners, and
between the spouses and domestic partners of employees,

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $256,000.00. The Ordinance applies to
that portion of a contractor's operations that occur: (i) within the City of Sacramento; (i) on real
property outside the City of Sacramento if the property is owned by the City or if the City has a right to
occupy the property; or (iii) at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City; where the requirements of the ordinance will violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect to any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-of-
way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements to be performed, or for goods or
services to be purchased or grants to be provided, at the expense of the City or to be paid out of
moneys deposited in the treasury or out of the trust money under the control or collected by the City.
“Contract’ also means a written agreement for the exclusive use ("exclusive use” means the right to use
or occupy real property to the exclusion of others, other than the right reserved by the fee owner) or
occupancy of real property for a term exceeding 29 days in any calendar year, whether by singular or
cumulative instrument, (i) for the operation or use by others of real property owned or controlled by the
City for the operation of a business, social, or other establishment or organization, including leases,
conceassions, franchises and easements, or (i) for the City's use or occupancy of real property owned
by others, including leases, concessions, franchises and easements.

“Contract’ shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit, excavation, street
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
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and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“Contractor’” means any person or persons, firm partnership or corporation, company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a public entity.

"Domestic Partner’” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. “Employee
benefits” shall not include benefits to the exient that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR'S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND
INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10) days of recelpt of a request from the City. Contractors
shall keep accurate payroll records, showing, for each City Contract, the employee’s name, address,

Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours.

worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit to be
completed and returned by the Contractor, as stated, attesting that the information contained in the
payroll records is true and correct, and that the Contractor has complied with the requirements of the
Ordinance. A violation of the Ordinance or noncompliance with the requirements of the Ordinance shalll
constitute a breach of contract. :

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

{a) All contractors seeking a Contract subject to the Ordinance shali submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of the executed contract, and will be made available for
public inspection and copying during regular business hours.

(b) The Contractor shall give each existing employee working directing on a City contract, and (at the
time of hire), each new employee, a copy of the notification provided as Attachment "A."

() Contractor shall post, in a place visible fo all employees, a copy of the notice provided as
Attachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

On oo (date), your employer {the "Empioyer”) entered into a contract with the City of
Sacramento (the “City”) for ..o (contract details), and as a condition of that
contract, agreed to abide by the requirements of the City'’s Non-Discrimination in Employee Benefits
Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does
require that if certain employee benefits are provided by the Employer, that those benefits be provided
without discrimination between employees with spouses and employees with domestic partners, and
without discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits
- Health benefits - Vacation
- Membership or membership discounts - Travel benefits
- Any other benefits given to
employees

(Employee Benefits does not include benefits that may be preempted by
federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, or in the application of these
employee benefits, because of your status as an appilicant or as an employee protected by the
Ordinance, or because you reported a violation of the Ordinance, and after having exhausted all
remedies with your employer,
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You May. ..

O Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

Q Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following
remedies:

- Reinstatament, injunctive relief, compensatory damages and
punitive’ damages

- Reasocnable attorney's fees and costs
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Attachment B

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S NON-DISCRIMINATION IN EMPLOYEE BENEFITS

CODE

Sacramento contract without discriminating between employees with spouses and employees with domestic
pariners.

The included employee benefits are:

- Bereavement laave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medicat leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - - Any cther benefits given to
employeeas

i you feel you have been discriminated against by your employer , ..
§ Youlay...

@ Submit a written com;':Eaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged viclation. The address is:

City of Sacramenio
Procurement Services Division
5730 24" Street, Bidg. 1
Sacramento, CA 95822

O Rring an action in the appropriate division of the Superior Court of the State of California against the
employer and obtain reinstatement, injunctive relief, compensatory damages, punitive damages and
reasonable attorney's fees and costs.,

Discrimination and Retatiation Prohibited.

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of your

application for employment, or in your employment, because of your status as an applicant or as an employee

protected by the Ordinance, or because you reported a violation of this Ordinance . . .

You May Also ...

Submit a written compilaint to the City of Sacramento, Contract Services Unit, at the same address, containing the

detaiiso'f_fhe-;alieged viplation.

if your employer provides employee bengfits, they must be provided to those employees working on a City of
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EXHIBIT F

CALIFORNIA DEPARTMENT OF TRANSPORTATION
ADDITIONAL CONTRACT PROVISIONS

This Agreement (hereafier the “Contract’) shall begin on March 20, 2012, contingent

upon approval from the State, and expire on March 20, 2014 uniess extended by
amendment.

B. 1.

{Rev. 10/14//89)

Code of Federal Regulations (CFR} 48 Chapter 1, Part 31 shall be used fo
determine the allowability of the Individual items of cost.

The Consultant (hereafter referred o as either "Consultant” or "Contractor”) agrees
to comply with federal procedures in accordance with CFR 49, Part 18, Uniform
Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments.

Any costs for which payments have been made to the contraclor, which are
determined by subsequent audit to be unallowable under CFR 48, Chapter 1 Part
31 and CFR 49, Part 18, are subject to repayment by the contractor to the City of
Sacramento, the State and the Federal Government.

Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

The City of Sacramento shall reimburse the contractor for actual costs as specified
herein. The actual costs shail include direct salary costs, employee benefits,
overhead and fee. The total amount payable by the City, for all Task Orders and
expenses resulting from this contract, shall not exceed $ $400,000.00 a vear for
two years. It is understood and agreed that this total is an estimate, and that there
is no guarantee, either expressed or implied, as to the actual dollar amount that
will be authorized under this contract through Task Orders.

The Contractor shall be reimbursed for direct costs, other than salary costs that
are identified in an executed Task Order.

The Contractor shall be reimbursed for actual travel expenses incurred in the
performance of this work, including the use of private cars at the rate not fo
exceed that currently authorized for State employees under Stale Depariment of
Personne! Administration rules. In addition, contractor's personnel shall be
reimbursed for per diem expenses at a rate not to exceed that currently authorized
for State employees under State Department of Personnel Administration rules.

The Contractor shall not commence performance of work or services until this
contract has been approved by the City and State and notification fo proceed has

Exhibit F
Page 1 of 5
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(Rev. 10/14//99)

been issued by the City and State’s Contract Manager. No payment will be made
for any work performed prior to approval of this contract.

Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

The Contractor shall perform the work contemplated with resources available
within its own organization and no portion of work pertinent fo this contract shall be
subcontracted without written authorization by the State’'s or City's Contract
Manager, except that which is expressly identified in the Contractor's Cost
Proposal.

Any subconiract in excess of $25,000, entered into as a result of this contract,
shall contain all provisions stipulated in this contract to be applicable to
subcontractors.

Any substitution of subcontractors must be approved in writing by State’s or City's
Contract Manager.

Any subcontract, entered into as a result of this contract shall contain ali the
provisions of this Article.

Prior authorization in writing by the City's Contract Manager shall be required
before the Coniractor enters into any non-budgeted purchase order or subcontract
exceeding $500 for supplies, equipment, or consultant services. The Contractor
shall provide the necessity or desirability of incurring such costs.

For purchase of any item, service or consulting work not covered in the
Contractor's Cost Proposal and exceeding $500, with prior authorization by the
City's Contract Manager, three competitive quotations must be submitted with the
request or the absence of bidding must be adequately justified.

Any equipment purchased as a result of this contract is subject fo the following.
The Confractor shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful life of at least one year or
more and an acquisition cost of $5,000 or more. If the purchased equipment
needs replacement and is sold or traded in, the City shall receive a proper refund
or credit. At the conclusion of the contract or if the contract is terminated, the
Contractor may either keep the eguipment and credit the City in an amount equal
to its fair market value or sell such equipment at the best price obtainable, at a
public or private sale, in accordance with established State and City procedures,
and credit the City in an amount equal to the sales price. If the Contractor elects to
keep the equipment, the fair market value shall be determined, at the Contractor's
expense, on the basis of a competent independent appraisal of such equipment.
Appraisals shall be obtained from an appraiser mutually agreeable to the City,
State and the Confractor. If it is determined {o sell the eguipment, the terms and
conditions of such sale must be approved in advance by the State.

Exhibit F
Page 2 of §
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4, CFR 49, Part 18 requires a credit to Federal funds when participating equipment
with a fair market value greater than $5,000 is credited to the project.

5, Any subcontract entered into as a result of this contact shall contain all the
provisions of this article.

F, In accordance with Public Contract Code Section 102986, a contractor who is not a public
entity, by signing this contract, hereby swears under penalty that no more than one final,
unappealable finding of contempt of court by a Federal court has been issued against the
Contractor within the immediately proceeding two-year period because of the
Contractor's failure to comply with an order of a Federal court that orders the Contractor
to comply with an order of the National Labor Relations Board.

G. It is understood and agreed that the contract’s not-to-exceed amount is an estimate and
that City of Sacramento will pay only for those services actually rendered as authorized
by the Contract Manager or his/her designee.

H. The Contractor shall not commence performance of work or services until this contract
has been approved by the City and State and nofification to proceed has been issued by
City and State's Contract Manager. No payment will be made for approval of this
confract.

L 1. For the purpose of determining compliance with Public Contract Code 10115, et
seq. and Title 21, California Code of Reguiations, Chapter 21, Section 2500 et
seq., when applicable, and other matters connected with the performance of the
contract pursuant o Government Code 8546.7, the Contractor, subcontractors, the
City of Sacramento and the State shall maintain ali books, documents, papers,
accounting records, and other evidence pertaining to the performance of the
contract, including but not limited to, the cost of administering the contract. All
parties shall make such materials available at their respective offices at all
reasonable times during the contract period and for three years from the date of
final payment under the contract. The City of Sacramento, the State, the State
Auditor, FHWA or duly authorized representative shall have access to any books,
records, and documents of the Contractor that are pertinent to the contract for
audits examinations, excerpts, and fransactions, and copies thereof shall be
furnished if requested.

2. Any subcontract entered into as a result of this coniract shall confain all the
provisions this article.

J. Introduction Under Early Termination

1. Within 30 days of the date the consultant is notified of early termination for the
convenience of the City of Sacramento, the consultant shall prepare and submit
to the Contract Manager for approval, two separate supplemental cost proposals:
1} A final revised cost proposal for all project-related costs to the revised

{Rev. 10/14//99) Exhibit F
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termination date, and 2) A cost proposal specifically addressing the termination
settiement costs only.

2. The consultant's final revised cost proposal and termination settlement shall reflect
any work that is not covered by the executed original contract or executed contract
amendmenti(s) and should reflect the reduced level of effort resulting from the
early termination, if applicable.

3. Project-related documents shall be described, listed and identified as part of the
final revised cost proposal. Project related documents shall include all
documentation that are incomplete and final form and which have been accepted
as complete by the City of Sacramento, or documents in draft and/or incomplete
form for those deliverables which are in progress by the consultant and have not
been accepted as complete.

A. Consuitant's Reports Under Early Termination

Upon notice of early termination consultant shall provide all project related
correspondence required as part of the Consultant's scope of services. All
documents must be received and accepted before the settlement costs
invoice is paid.

B. Invoice Submittal Under Early Termination

Separate final invoices for project-related costs and termination settlement
cost shall be submitted no later than thirty (30) calendar days after the date
acceptance of the final cost proposal by the Contract Manager. Invoices
shall be submitted in accordance with Exhibit B.

C. Expenses Payable Under Early Termination

The invoice for termination settlement cost shall contain the following, to the
extent they are applicable. Lease termination cost for equipment and
facilities approved under the terms of the contract: equipment salvage cosis
for equipment valued over $500: rental cost for unexpired leases, less than
the residual value of the lease; cost of alterations and reasonable
restorations required by the lease, settlement expenses, e.g., accounting,
legal, clerical, storage, transportation, protection, and disposition of property
acquired or produced under the contract; indirect cost, such as payroll
taxes, fringe benefit, occupancy costs, immediate supervision related to
wages and salaries, incurred as settlement costs.

D. Termination issues for Subconsultants, Materialmen, Etc.

The consuliant shall notify any subconsultant and service vendor providing
service under this contract of the early termination daie of this contract.
Failure to notify any subcontractor and service vendor shall result in the

(Rev. 10/14//99) Exhibit F
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consultant being liable for the termination cost incurred by any
subcontractor and service or supply vendor for work performed under this
contract except those specifically agreed to in the termination notice to the
consultant.

Cost Principals Under Early Termination

Termination settlement expenses reimbursed in accordance with CFR 48,
Federal Acquisitions Regulations System, Chapter 1, Part 31. Subpart
313205-42 {(c) dealing with the Initial Costs are not applicable to
architectural and engineering coniract terminations.

Adjustment of Fixed Fee Under Early Termination

The fixed fee will be adjusted as determined by the Contract Manager in
accordance with the guidelines Established in CFR 48 Chapter 1, Section
49.305-1.

Risputes Under Ear!y Termination Conditions

Disputes under early termination conditions shall be resolved in accordance
with the City's dispute resolution process.

{(NAME OF SUBCONSULTANT(s)):

1.

(Rev. 10/14//99)

The proposed hourly rate shall be adjusted o reflect the actual hourly rates of
individua¥(s) who will be working on the project.

The contractor shall adjust the proposed indirect rate to the audited provisional

percent,

The Other Direct Costs for vehicles shall be changed fo reflect the audited rate of

per month,

Exhibit F
Page S of B

71 of 204



72 of 204



EXHIBIT G

SPECIAL PROVISIONS (ENGINEERING DESIGN)

1. Record Retention

The Consultant agrees to keep proper books of records and account in which
complete and correct entries will be made of payroll costs, ravel, subsistence
and field expenses. Said books shall, at all times, be available for at least three
(3) vears after final payment for reasonable examination by the City.

2. Accuracy and Completeness

The Consultant has total responsibility for the accuracy and completeness of
the investigations, calculations, reports, plans and related designs,
specifications, and estimates prepared for the Project and shall check all such
material accordingly. The plans will be reviewed by City for conformity with
Project objectives and compliance with City Standards. Reviews by City do
NOT include the detailed review or checking of major design components and
related detalls or the accuracy with which such designs are depicted on the
plans. The responsibility for accuracy and completeness of such items remains
solely with the Consultant.  Specifically included is the Consultant's
responsibility to comply with all requirements of the Americans with Disabilities
Act,

The Consultant shall provide an independent analysis of all structural
computations and plans submitted to the City. The independent analysis shall
be performed by an engineer licensed in the appropriate discipline. The
signature of the checker shall appear on all plan sheets.

In the event that the items requiring interpretation in the drawings or
specifications are discovered during the bidding period, said items shall be
analyzed by the Consultant for decision by City as to the proper procedure to
be followed. Corrective action taken will either be in the form of an addendum
prepared by the Consultant and issued by City, or by a covering change order
after the award of the construction contract.

During construction, the Consultant shall furnish all necessary additional
drawings for supplementing, clarifying, andfor correcting purposes and for
change orders resulting from errors and omissions of the Consultant. Such
drawings shall be requested in writing from the Consultant by City and shall be
furnished at no additional cost to City. The original tracing(s) of the drawings
and contract wording for change orders shall be submitted to City for
duplication and distribution.

(Rev. 10/14/98) Exhibit G
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3. Professional Seal

The title sheet for specifications and reports, and each sheet of plans, shall
bear the professional seal, certificate number, registration classification,
expiration date of the certificate, and signature of the professional engineer
responsible for their preparation. The signature and registration number of the
checker shall also appear on all sheets.

4.  Sole Source Materials or Equipment

The Consultant or its subcontractors shall not incorporate in the design any
materials or equipment of single or sole source origin without prior written
approval of the City.

5. Documentation

The Consultant shall document the resuits of all work to the satisfaction of the
City. This may include, but not be limited to, preparation of progress and final
reports, calculations, plans, specifications, estimates and construction records.

6. Ownership of Documents

Tracings, plans, specifications, maps, as-built plans, and all other documents
prepared or obtained under this Agreement shall be delivered to and become
the property of the City. The basic survey notes and sketiches, charts,
computations and other data prepared under this Agreement shall be made
available upon request to the City without restriction or limitation on their use.

7. Copyrights

The Consultant shall not have copyrights of reporis or products of this
Agreement.

8. Changes in Work

The City reserves the right o change the Scope of Work as necessary to
complete the project. In the event that such a change would materially change
the amount or character of the work reasonably considered necessary to
perform under the original scope of this Agreement, a contract adjustment shall
be negotiated based upon the estimated number of hours the revised or added
task would consume based upon the unit rates as shown in Exhibit "B."

{Rev. 10/14/89) Exhiblt G
Page 2 0f 3
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9. Construction Plans and Specifications

All construction plans prepared in accordance with this Agreement shall be ink
on mylar drawings.

All construction specifications prepared in accordance with this Agreement shall
be submitted in final form to the City on 3.5" - diskette using "Word 6.0/95" or
higher software in addition to the required paper copies.

{Rev. 10i14/98) . Exhibit G
Page 3 of 3
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Clent#: 13635 FEHRPEERS

ACORD. CERTIFICATE OF LIABILITY INSURANCE oo

PRODUCER ‘(I;l::fy(’:%%ﬁ%%ﬁé% SSS%%EDR%% '!As MUATTERT%F INFORMATION

Dealey, Renton & Associates PO E CERTIFICATE

PO g 126;‘5 HOLDBER., THIS CERTIFICATE DOES NOT AMEND, EXTERD OR
- . box ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

Qakland, CA 94604-2675

510 465-3080 INSURERS AFFORDING COVERAGE

INSURED

neurera: Hartford Casualty Insurance Co.
msurers; Hartford Underwrlters ins. Co.

100 Pringle Ave, Suite 606 weurer ¢ XL Specialty Insurance Co.
Walnut Creck, CA 94596 N——

| INSURER £:
COVERAGES )

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FORTHE POLICY PERICD INDICATED, NOTWITHSTANDING |
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE {SSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Fehr & Peers

INSR TYPE OF INSURANCE POLICY NUMBER P B UEGIYT | D e ABDY. LINRITS
A | GENERAL MABILITY 57SBAVA1664 140111 M2 EAGH OCCURRENCE $1,000,000
e | X | coMMERCHAL GENERAL LIABILITY FIRE DAMAGE (Any onefire} | $1,000,000
| cLams mape | X | oceur MED EXP (Any ane pereon} | $10,000
n PERSONAL & ADV INJURY | $1,000,000
] GENERAL AGGREGATE 52,000,000
GEN'L AGGREGATE LIMIT APPLIES FER: PRODUCTS -GOMPIOP AGG 152,000,000
| ] pouer [ X 158% [Tloe
A | AUTOMOBILE LIABILITY 57SBAVA1664 117011144 119112 COMBINED SINGLE LT
ANV ALTO {Ea soiden) $1,000,000
ALL QWNED AUTCS BODILY MJURY 3
| ] scHeDULED AUTOS « | Werpersan)
| X | HIREDAUTOS BODILY INJURY s
| X | NON-OWNED AUTOS {Per zcident)
] PROPERTY DAMAGE g
{Per aucident)
. GARAGE LIABILITY AUTO ONLY -~ EAACCIDENT |5
|| anvauro OTHERTHAN ~ EAACC 1§
AUTO ONLY: GG 15
EXCESS LIABILITY EACH OCCURRENCE $
i OGEUR {:I CLAIMS MADE AGGREGATE 5
; 5
i :‘ DEDUGTIBLE §
: RETENTION 3 $
B | WORKERS COMPENSATION AND S5TWEKO6130 05/01/11 05101112 X jmostid. | joEe
EMPLOYERS’ LIABILITY E.L.. EACH ACCIDENT 1,000,000
| E L. DISEASE -EA EMPLOYEE] 91,000,000
E.L. DISEASE -PoLicY LiMiT | $1,000,000
C | OTHER Professlonal DPR9696695 12106111 1262 $2,600,000 per Claim
Liability $2,000,000 Annl Aggr.

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLESIEXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONE
General Liabllity Policy exciudes claims arising out of the performance of professional
services.

RE: ALL OPERATIONS OF THE NAMED INSURED. Master Services Agreement for
Traffic Impact Studies {(PN: 15001161) (P11-2747-R8).

{See Attached Descriptions)

CERTIFICATE HOLDER | | ADDITIONAL INSURED;INSURERLETTER: CANCELLATION
SHOULD ANYOF THE ARDVE D ESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
City of Sacramento DATE THEREOF, THE ISSUING INGURER WILL ENRSOVORXIOMAIL 30 .. DAYS WRITTEN
Dept of Transportation, Engineering Sves. NOTCE TO'THE CERTIFICATE HOLDER NAMED TOTHE LEFY, BNRISOUSRTRRRERINKAXX
ATTN: Jose Ledesma BEOSRARORLI DO
f 915 | Street, Room 2000 | N TORER R RER X
Sacramento, CA 95814-2702 AUTHORIZED REPRESENTATIVE

-

] )

ACORD 258 (797)1 of 2 #M290502 NMF @ ACORD CORPORATION 4988 51/
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' _%..  DESCRIPTIONS (Continued from Page 1)

General Liability/Auto Liability: City of Sacramento, it's officials,
employees and volunteers are additional insured. Insurance is Primary and
Non-Contributory. Workers' Comp: See Walver of Subrogation attached in
favor of The City of Sacramento, its officlals, employees and volunteers.
Insurance Is primary per policy form. Professional Liability Deductible:
$100,000 per claim.

ANMS 253 (071872 of 2 #M290502
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Insured: Fehr & Peers

Insurer: Hartford Casuaity Insurence Co.

Policy Number: 57SBAVA1664

Policy Period: November 1, 2011 — November I, 2012

Additional Insured: City of Sacramento, its officials, emplayees and volunteers.

EXCERPTS FROM: Hartford Form S8 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

C. WHO IS AN INSURED
6. Additionai Insureds When Required By Written Contract, Written Agreement Or Permit
The person(s) or organization(s) identified in Paragraphs a. through f. below are additional
insureds when you have agreed, in a written contract, written agreement or because of a permit
isstied by a state or political subdivision, that such person or organization be added as an
additionat insured on your policy, provided the injury or damage occurs subsequent to the
execttion of the contract or agreement, or the Issuance of the permit. A person or organization is
an additional insured under this provision only for that peticd of time required by the contract,
agreement or permit.
f. Any Other Party
(1) Any other person or organization who is not an insured under Paragraphs a. through e. abave,
but only with respec’t 1o liability for “bedily injury, “property damage” or "personal and advertising
injury” caused, in whole or in part, by your acts or omissions or the acts or omissions of those
acting on your hehalf:

(&)} in the performance of your ongoing cperatlons

{b) In connection with your premises owned by or rented to you; or

{c) In connection with “your work” and included within the “products- completed operations

hazard, but only if

(i) The written contract or written agreement requires you to provide such coverage to
such additional insured; and
(i) This Coverage Part provides coverage for "bodily injury” or “properly damage” inciuded

within the "products~compieted operations hazard.
(2) With respect to the insurance afforded to these additional insureds, this insurance does not
apply to: “Bodily injury, “property damage” or “personal and advertising injury” arising out of the
rendering of, or the failure to render, any professional architectural, engineering or surveying
serviges, including: Iinspection, or engineering

E.5. Separation of Insureds

Except with respect to the Limits of Insurance, and any rights or duties specifically assigned
in this policy to the first Named Insured, this insurance applies:

a. As If each Named Insured were the only Named insured; and

bs. Separaiely to each insured against whom a claim is made or "suit” is brought.

E.7.b.(7).(b) Primary And Non-Contributory To Other Insurance When Required By
Contract

i you have agreed in a written contract, written agreement or permit that this Insurance is primary
and non-contributory with the additional insured’s own insurance, this insurance is primary and
we will not seek contribution from that other insurance.

E.8.b. Waiver Of Rights Of Recovery {Waiver Of Subrogation)

If the insured has walved any rights of recovery against any person or organization for ail or part
of any payment, including Supplementary Payments, we have made under this Coverage Part,
we also walive that right, provided the insured waived their rights of recovery against such person

or organization in a contract, agreement or permit that was executed prior to the injury or
damage.

EXCERPT FROM Hartford Form S8 04 38 06 01

HIRED AUTO AND NON-OWNED AUTO

B. With respect to the operation of a "non-owned auta WHO IS AN INSURED Is replaced by the
following: The following are “insureds”.
d. Anyone liable for the conduct of an “insured”, but only to the extent of that liability,
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WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement changes the policy to which it is attached effective on the inception date of the policy unless a different
date is indicated below.

{The following "attaching clause” needs to be completed only when this endorsement Is issued subsequent to preparation of the poficy.)

This endorsement forms a part of Policy No. 57WEKO6120

Issued to: Fehr & Peers

By: Hartford Underwriters Ins. Co.

Premium (f any) TBD

We have a right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Scheduls. (This agreement applies only fo the extent that you

perform work under a written contract that requires you o obtain this agreement from us).

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule,

The additional premium for this endorsement shall be 2-5% of the California workers compensation premium otherwise
due on such remuneration.

Schedule
Person or Organization Job Description
City of Sacramento RE: ALL OPERATIONS OF THE NAMED INSURED.
Dept of Transportation, Engineering S€@mey of Sacramento, it's officials,
ATTN: Jose Ledesma employees and volunteers.
915 I Street, Room 2000
Sacramento, CA 55814-2702
WC 0403 06 Countersigned by

(Ed. 4-84) Authorized Representative 85 of 204
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—=%— Withholding Exemption Certificate 'CALIFORNA FORM

201 1 (This form can only be used to certify exemption from nonresident wlthholdin? under California Revenue 590
and Taxation Code (R&TC) Section 18662, Do not use this form for exemption from wage withhoiding.)

File this form with your withholding agent. {Please iype or print)
Withholding agent's name

Marion Donnelly

Payee's name Payee's SSN of ITIN

Fehr & Peers R P
Address {number and street, PO Box, or PMB no.} Apt, no./ Ste, no,

100 Pringle Avenue Ste. 600
City State | ZiP Code

Walnut Creek CA 94596

Read the following carefully and check the box that applies to the payee.

| certify that for the reasons checked below, the payee named on this form Is exempt from the California income tax withholding
requirement on payment(s} made to the entity or individual.

3 Individuals - Certification of Residency:
1 am a resident of California and | reside at the address shown above. If | become a nonresident at any ime, | witl promptly
notify the withholding agent. See instructions for General Information [, Who is a Resident, for the definition of a resident.

(£ Corporations:
The above-named corporation has a permanent place of business in California at the address shown above or is qualified
through the California Secretary of State (808) to do business in California. The corporation will file a California tax return
and withhold on payments of California source income to nonresidents when reguired. If this corporation ceases to have
a permanent place of business in California or ceases to do any of the above, | will promptly notify the withholding agent.
See instructions for General Information F, What is a Permanent Place of Business, for the definition of permanent place of
business.

(-1 Partnerships or limited liability companies (1.L.C):
The above-named partnership or LLC has a permanent place of business in California at the address shown above or is
regisiered with the California SOS, and is subject to the laws of California. The partnership or LLC will file a California tax
return and will withhold on foreign and domestic nonresident partnérs or members when required. I the partnership or
LLC ceases to do any of the above, | will promptly inform the withholding agent. For withholding purposes, a limited liability
partnership (LLP} is treated like any other partnership.

1 Tax-Exempt Entities:
The above-named entity is exempt from tax under California Revenue and Taxation Code (R&TC) Section 23701
(insert letter) or Internal Revenue Code Section 501(c) {insert number). The tax-exempt entity will withhold on payments
of California source income 1o norvesidents when required. If this entity ceases to be exempt from tax, | wilt promptly notify the
withholding agent. Individuals cannot be tax-exempt entities.

{J  msurance Companies, Individual Retirement Arrangements (IRAs), or Qualified Pension/Profit Sharing Plans:
The above-named entity is an insurance company, 1RA, or a federally qualified pension or profit-sharing plan.

{3 California Trusts:
At least one trustee and one noncontingent beneficiary of the above-named trust is a California resident. The trust will file 2
California fiduciary tax return and will withhold on foreign and domastic nonresident beneficiaries when required. If the trustee
becomes a nonresident at any time, | will promptly notify the withholding agent.

[l Estates -~ Certification of Residency of Deceased Person:
| am the executor of the above-named person's estate. The decedent was a California resident at the time of death. The estate
will file a California fiduciary tax return and will withhold on foreign and domestic nonresident beneficiaries when required.

{0 Nonmilitary Spouse of a Military Servicemember:

| am a nonmilitary spouse of a military servicemember and | mest the Military Spouse Residency Relief Act (MSRRA)
requirements. See instructions for General Information E, MSRRA.

CERTIFICATE: Please complete and sign below.

Under penalties of perjury, | hereby certify that the information provided in this document is, to the best of my knowledge, true and
cotrect, If conditions change, | will promptly notify the withhoiding agent.
Marion Donnelly

Payee's name and title {type or print) W Daytime telephone no._223~930-7100
A pET

Payee's signature b
y g 5

For Privacy Notice, get form FTB 1131. | 7061113 | Form 580 ¢2 2010
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-8

Request for Taxpayer

Give Form to the

Form
. . . v gon » requester. Do not
(Rev. December 2011) H
Eoenstmont of e Teasury identification Number and Certification send to the IRS.
internal Revenue Service
Name (as shown on your income lax relum)
Fehr & Peers
Business name/disregarded entity nama, if different from above
Check appropriate box for faderal tax classification:
[ mdividual/sole proprister ] G Gorporation 8 Gorporation ] Partnership [ Trust/estate
D Exampt payee

D Other (see instructions) »

D Limited liability compary. Enter the 1ax elassifisation (G=C sorporation, =8 corporation, P=parlrership) &

Address (number, strest, and apt. or suite no}

100 Pringle Avenue, Suite 600

Reguester's name and address (oplionad)

Clty, slate, and ZIP code
\Walnut Creek, CA 94586

Print or type
Swe Specific Instructions on page 2,

List acoount number(s) here {optional

Taxpayer Identification Number {TIN})

Enter your TIN in the appropriate box. The TIN provided must mateh the name given on the "Name” fine
to aveid backup withholding. For individuals, this is your soclal security number (SSN). However, for a

resident afien, sole proprietor, or disregarded entity, see the Part | instructions an page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How fo get a

TIN on page 3.

Note. #f the account is in more Lthan one name, ses ihe chart on page 4 for guidelines on whose

number to enter,

Social securlty number |

§ Employer identification number

6]8i -10|0|6{515|4]0

Certification

Under penalties of petjury, | certify that:

1. The number shown on this form is my correct taxpayer ideplification number {or | am waiting for a number to be issued to me), and

2. | am not subject to backup withhelding because: (a} | am exempt from backup withholding, or (b} | have not been notified by the Internal Revenue
Service (IRS) that | am subject fo backup withholding as a result of a failure fo report alt interest or dividends, or (o) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lam a S, citizen or other U.S. person {defined below).

Ceriification insfructions. You must cross out item 2 above if you have been notified by the [RS that you are currently subject to backup withholding
because you have failed 1o report all interest and dividends on your tax return, For real estate ransactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, canceliation of debt, contributions fo an individuatl retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not reguired fo sigh the certification, but you must provide your correct TiN, See the

instructions on page 4.

Sign

Signature
Here

LS, person

o= N e

Dated A= P e

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

A person who is reguired 1o file an information return with the IRS must
obtain your correct taxpayer identification number {TiN) to report, for
example, income paid to you, real estate transactions, morgage interest
you paid, acquisitioh or abandonment of secured property, cancellation
of debt, or contributions you made to an [RA.

Use Form W-8 only if you are a U.8. person (ncluding a resident
alien), to provide your correct TIN to ihe person reguesting it (the
requester) and, when applicabie, to:

1. Cerlify that the TIN you are giving is correct (o you are wailing for a
number to be issued),

2. Certify ihat you are nol subject to backup withholding, or

3. Claim sxemption from backup withholding if you are a U.S, exempt
payee. if appiicable, you are also certifying that as a U.8. person, your
allocaple share of any partnership income from & LS. trade or business
is rot subject to the withholding tax on fareign pariners’ share of
effectively connected income.

Note. If a requester gives you a form other than Form W-9 to request
your TIN, you must use the reguester's form if it is substantially similar
to this Form W-8.

Definition of a L.5. person, For federal tax purposes, you are
considered a t).S. person if you are:

+ An individual who is a .8, citizen or U1.8. resident adien,

+ A parinership, corporation, company, or association created or
organized in the United States or under the laws of the United States,

= An estate (othier than a foreign estate), or
» A domestic trust (as defined in Regulations section 301.7701-7},

Special rules for partnerships, Parinerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign partners' share of income from such business.
Further, in certain cases where a Form W-8 has not been received, a
parinership Is required to presume that a partner is a foreign person,
and pay the withholding tax. Therefore, if you are a LLS. person thatis a
pariner in a partnership cohducting a trade or business in the United
States, provide Form W.8 to the partnership to establish your U.S,
status and avoid withholding on your share of partnership income.

Cat No. 10231X

Form W8 (Rev. 12-2011)
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PROJECT #: 15001161

PROJECT NAME: Traffic Impact Studies
DEPARTMENT: Transportation
DIVISION: Traffic Engineering

CITY OF SACRAMENTO
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

TO BE USED FOR DESIGN PROFESSIONAL SERVICES PERFORMED BY
LICENSED ARCHITECTS, LANDSCAPE ARCHITECTS OR PROFESSIONAL
LAND SURVEYORS OR REGISTERED PROFESSIONAL. ENGINEERS

THIS AGREEMENT is made at Sacramento, California, as of March 20, 2012 by and beiween

the CITY OF SACRAMENTO, a municipal corporation ("CITY"), and

Dowling Associates
428 J Street, Suite 500
Sacramento, CA 95816

(916) 266-2190
mbowman@kittelson.com

(“CONTRACTOR?"), who agree as follows:

1.

Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shal!
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide said services
at the time, place, and in the manner specified in Exhibit A. CONTRACTOR shall not be
compensated for services outside the scope of Exhibit A unless prior to the commencement of
such services: (a) CONTRACTOR notifies CITY and CITY agrees that such services are outside
the scope of Exhibit A; (b} CONTRACTOR estimates the additional compensation required for
these additional services; and (c¢) CIiTY, after notice, approves in writing a Supplemental
Agreement specifying the additional services and amount of compensation therefor. CITY shall
have no obligations whatsoever under this Agreement and/or any Supplemental Agreement,
unless and until this Agreement or any Supplemenial Agreement is approved by the
Sacramento City Manager or the City Manager's authorized designee, or by the Sacramento
City Councll, as required by the Sacramento City Code.

Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at
the times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be
the only payments to be made toc CONTRACTOR for the services rendered pursuant to this
Agreement unless pursuant to Section 1, above, CITY approves additional compensation for
additional services. CONTRACTOR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specified in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for hilling clients similar to CITY.

Faciiities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole
cost and expense, furnish all facilities and equipment that may be required for furnishing
services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities
and equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

General Provisions. The General Provisions sel forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
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CONTRACTOR and made a part of this Agreement, including without limitation any document
relating to the scope of services or payment therefor, the General Provisions shall control over
said terms or conditions.

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors. The requiremenis of Sacramento City Code Chapter 3.54 are summarized in
Exhibit E. CONTRACTOR is required to sign the attached Declaration of Compliance (Equal
Benefits Ordinance), o assure compliance with these requirements.

6. Authority. The person signing this Agreement for CONTRACTOR hereby represents and
warranis that he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and
to bind CONTRACTOR to the performance of its obligations hereunder.

7. Exhibits. All exhibits referred to herein are attached hereio and are by this reference
incorporated as if set forth fully herein.

Executed as of the day and year first above stated.
CITY OF SACRAMENTO CONTRACTOR:
A Municipal Corporation
YITELSO W d Assouates, JiX

NAME OF FIRM
By: 2- 040 L)’ (/ L/ 7
Federal 1.D. No.
Print name: Cilbs Is6X
State 1.D. No.
1HHI1004.

City of Sacramento Business Op. Tax Cert. No.
TYPE OF BUSINESS ENTITY {check one):

individual/Sole Proprietor
Partnership

X Corporation {may require 2 srgnatures)
__ Limited Liability Company

e

ther (pleage specify: }
ATTEST:
/ /.
Sl hature of Authorized Person
City Clerk
WWK /s Midw/ ‘Praso dent
Aftachments Print Name and Title

Exhibit A - Scope of Service

Exhibit B - Fee Schedule/Manner of Payment £ -

Exhibit C - Faciliies/Equipment Provided Additional Signaturd\(if required)
Exhibit D - General Provisions

Exhibit E - Non-Discrimination in  Employee Benefits L@;W‘ Conce A \fﬂ &V\ u

Print Name and Title CJ{——/O
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Dowling Associates

Address: 428 J Street, Suite 500 Sacramento, CA 95816

The above named Contractor {"Coniractor”} hereby declares and agrees as follows:

1.

Contractor has read and undersfands the Reqguirements of the Non-Discrimination In Employee Benefits
Code {the “Requirements”) attached hereto as Exhibit E.

2, As a condition of receiving this Agreement, Contractor agrees io fully comply with the Requirements, as
well as any additional requirements that may be specified in the City of Sacramento’s Non-Discrimination

In Employee Benefits Code codified at Chapter 3.54 of the Sacramento City Code (the aOrdinance@).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

a. Bereavement Leave

b. Disability, life, and other types of insurance

C. Family medical leave

d. Health benefits

e. Membership or membership discounts

f. Moving expenses

a. Pension and retirement benefifs

h. Vacation

i Travel benefiis

j- Any other benefit offered to employees

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will offer

those benefits, without discrimination between employees with spouses and employees with domestic

partners, and without discrimination between the spouses and domestic partners of such employees.
4. Contractor understands that Contractor will not be considered to be discriminating in the provision or
application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost of
providing the same benefit to a spouse or domestic pariner of an employse, Contractor will not be
required to provide the benefit, nor shail it be deemed discriminatory, if Contractor requires the
employee to pay the monetary difference in order o provide the benefit to the domestic partner or
to the spouse. '

b. If Contractor is unable {o provide a cerlain benefit, despite taking reasonable measures to do so,
if Contractor provides the employee with a cash equivalent Contractor will not be deemed to be
discriminating in the application of that benetfit.

c. If Contractor provides employee benefits neither to employee’s spouses nor to employee’s
domestic pariners,

d. if Contractor provides employee benefits to employees on a basis unrelated to marital or
domestic partner status.
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e. i Contractor submits written evidence of making reasonable efforts to end discrimination in
smployee benefits by implementing policies that will be enacted before the first effective date
after the first open enrollment process following the date this Agreement is executed by the City
of Sacramento (“City"). Contractor understands that any delay in the implementation of such
policies may not exceed one (1) year from the date this Agreement is executed by the City, and
applies only to those employee benefits for which an open enrollment process is applicable.

f. Uritil administrative steps can be taken to incorporate nondiscrimination in employee benefits.
The time allotted for these administrative steps will apply only to those employee benefits for
which administrative steps are necessary and may not exceed three {3) months from the date this
Agreement is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits are
governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by either
requesting that the union(s) involved agree to reopen the agreement({s) in order for Contractor to
take whatever steps are necessary o end discrimination in employee benefits or by ending
discrimination in employee benefits without recpening the collective bargaining agreement(s).

i in the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures to do so, Contractor provides a cash equivalent {o eligible employees for
whom employee benefits are not available. Unless ctherwise authorized in writing by the City
Manager, Contractor understands this cash equivaient must begin at the time the union(s) refuse
to allow the collective bargaining agreement(s) to be reopened or not longer than three (3)
months after the date this Agreement is executed by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i), above, will
subject Contractor to possible suspension and/or termination of this Agreement for cause; repayment of
any or all of the Agreement amount disbursed by the City; debarment for fulure agresmenis until all
penalties and restitution have been paid in full and/or for up to two {2} years; and/or the imposition of a
penalty, payable {0 the City, in the sum of $50.00 for each employee, for each calendar day during which
the emplovee was discriminated against in violafion of the provisions of the Ordinance.

8, Contractor understands and agrees to provide notice to each current employee and, within ten (10) days
of hire, to sach new employee, of their rights under the Ordinance. Contractor further agrees to maintain
a copy of each such letter provided, in an appropriate file for inspection by authorized representatives of
the City. Contractor also agrees to prominently display a poster informing each employee of these rights.

7. Contractor understands that Confractor has the right to request a waiver of, or exemption from, the
provisions of the Ordinance by submitting a written request to the City's Procurement Services Division
. prior to Agreement award, which request shall identify the provision{s) of the Ordinance authorizing such
waiver or exemption and the factual basis for such waiver or exemption. The Cily shall determine in its

sole discretion whether to approve any such request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employess, against
any claims, actions, damages, costs (including reasonable attorney fees), or other liabilities of any kind
arising from any violation of the Requirements or of the Ordinance by Contractor.
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The undersigned declares under penalty of perjury under the laws of the State of California that the foregoing is
true and correct, and that he or she is authorized to bind the Contractor to the provisions of this Declaration.

Signatere of Authorized@ntative Date

Lo rence 4 \kwf})ﬁ I

Print Name

CF—o

2~/ s (i

Tile
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EXHIBIT A

PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:
Samar Hajeer, Project Manager
City of Sacramento
Department of Transportation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 95814-2604
(916)808-7808
All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.
The CONTRACTOR Representative for this Agreement is:
Mark Bowman
428 J Street, Suite 500
Sacramento, CA 85816
{216) 2656-2190
mbowman@kittelson.com

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR

Representative. All correspondence to CONTRACTOR shall be addressed to the address set

forth on page one of this Agreement. Unless otherwise provided in this Agreement, all

correspondence to the CITY shall be addressed to the CITY Representative.

2. Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is _
is not _ X _ [check one] required for this Agreement. If required, such coverage must be
continued for at least year(s) following the completion of all Services and Additional
Services under this Agreement. (See Exhibit D, Section 11, for complete insurance
requirements.)

3. Conflict of interest Requirements.

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et
seq., designated employees of the CITY are required fo comply with the CITY’s Conflict
of Interest Code. The term Adesignated employees@ is a term of art and includes
individuals who are working for contractors who are providing services or performing
work for the CITY and who are considered to be Aconsultantse under the Political
Reform Act. The term aconsultant@ generally includes individuals who make, or
participate in making, governmental decisions or who serve in a staff capacity.
Individuais who perform work that is solely clerical, ministerial, manual or secretarial are
not “consultants.”
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The CiTY's Conflict of Interest Code requires designated employees, including
individuals who qualify as “consultants”, to file the following statements of economic
interests:

) An "assuming office” statement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject io public
disclosure under the California Public Records Act,

The CITY=s Conflict of Interest Code also requires individuals who qualify as
‘consultants” under the Political Reform Act to comply with the confiict of interest
provisions of the Political Reform Act, which generally prohibit individuals from making or
participating in the making of decisions that will have a material financial effect on their
economic interests.

B. Conflict of Inferest Statements. The individual(s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Political
Reform Act and the CITY’s Conflict of Inferest Code: _ yes X _no
If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

(1) identify the individuals who will provide services or perform work under this
Agresment as “consultants”;

(2) Cause these individuals to file with the CITY Representative the aassuming
office@ statements of economic interests required by the CITY's Conflict of
interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals 1o file with the CITY Representative annual statements of econornic inlerests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

4. Scope of Services.
The services provided shall be as set forth in Aftachment 1 to Exhibit A, attached hereto and
incorporated herein.

5. Time of Performance. The services described herein shali be provided within two {2)
years from the date of this agreement (March 20, 2012). Cily and Consultant may agree to
extend the terms of this agreement for additional one year terms up fo a total agreement terms
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of five years (including the initial term and all extensions) for the annual not to exceed amount
specified in Exhibit B. The services described herein shall be provided during this period, or in
accordance with the schedule, set forth in the scope of services.
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Attachment 1 to Exhibit A

SCOPE OF SERVICES

Perform traffic impact studies for development projects and transportation project on an
as-needed basis. Traffic impact studies will be used for planning recommendations,
environmental documents and conditions of approval for fransportation facilities. A draft
traffic study is expected to be delivered within a maximum of eight (8) weeks of receipt
of a Notice to Proceed, unless an alternate timeline is agreed to by the City. The
CONTRACTOR must have sub-consultant to perform necessary counts in place and
inciuded in the eight week schedule. Once the draft traffic study has been reviewed by
the City, the consultant will have a maximum of five (5) business days to provide the
final study. Changes to the timeline can be agreed upon only if there are significant
changes to the project description or alternatives

Prohibition for Peer Review: The CONTRACTOR shall not review or comment on
traffic impact studies or analysis prepared by any other consultant performing similar
work on behalf of the City
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR'’s Compensation. The totai of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the
“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
FOUR HUNDRED THOUSAND DOLLARS ($400,000.00 ) a year for 2 years.

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly
rate, daily rate, flat fee, lump sum or cther basis, as set forth in Attachment 1 to Exhibit B,
attached hereto and incorporated herein.

3 CONTRACTOR’s Reimbursabie Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of
the Services and shall only be payable if specifically authorized in advance by CITY.

4, Payments to CONTRACTOR.

A Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR’s invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsible for the cost of
supplying all documentation necessary {o verify the monthly billings to the satisfaction of
CITY.

B. All invoices submitted by CONTRACTOR shall contain the foliowing information:

(1) Job Name

(2) Description of services billed under this invoice, and overall status of project

{3) Date of Invoice issuance

{4) Sequential Invoice Number

(5) CITY's Purchase Order Number

) Total Contract Amount

) Amount of this invoice {ltemize all Reimbursable Expenses)

) Total Billed to Date

) Total Remaining on Contract

0) Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

(6
(7
8
(9
(1

C. items shall be separated into Services and Reimbursabte Expenses. Biilings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.
CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described below.

D. Requests far payment shall be sent to:

Form Approved by City Attorney {Design Services) 5-6-10 Page 1

99 of 204



Samar Hajeer, Project Manager
City of Sacramento
Department of Transportation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 85814-2604
(916)808-7808

5. Additional Services. Additional Services are those services related {o the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CITY's
Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with its own staff or to retain other consuitants to perform said Additional Services,

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a
period of three (3) years after completing all Services and Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement,
including, but not limited to, records of CONTRACTOR'’s costs for all Services and Additional
Services performed under this Agreement and records of CONTRACTOR’s Reimbursable
Expenses, in accordance with generally accepted accounting practices, and shall keep and
make such records available for inspection and audit by representatives of the CITY upon
reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for
any claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR’s breach of this Section 7.
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KITTELSON & ASSOCIATES, INC.

TRANSPORTATION

ENGINEERING/PLANNING

KITTELSON & ASSOCIATES, INC,

BILLING RATE SCHEDULE

Effective January 1, 2012

The current billing rates for Kittelson & Associates, Inc., staff are as follows and are subject to

change:

Staff Billing Rate
Sentor Principal $205 - $300
Principal Engineer/Planner $185 - 8225
Associate Engineer/Planner $170 - $205
Senior Engineer/Planner $145 - %180
Engineer/Planner $130- 8155
Transportation Analyst $115-%130
Associate Technician $140 - 150
Senior Technician $125 - $140
Technician 11 $115- 8125
Techxuician [ $105- 8115
Office Support $70 - $95
Service Billing Rate
Communications Fee® $8.00 /Hr.
Mileage $.555/mile

* All communication costs including, but not limited to computer services, telephone, faxes, postage,

overnight deliveries, and in-house copies, printing, and binding charges shall be on the basis of a single per

direct labor hour communication fee when furnished by KITTELSON & ASSOCIATES, INC.
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall X Not furnish any facilities or equipment for this Agreement; or
furnish the following facilities or equipment for the Agreement; [list,
if applicable)
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1.

EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

GENERAL PROVISIONS

Independent Contractor.

A

it is understood and agreed that CONTRACTOR (including CONTRACTOR's
employees) is an independent contractor and that no relationship of employer-employee
exists between the parties hereto for any purpose whatsoever. Neither CONTRACTOR
nor CONTRACTOR's assigned personnel shall be entitied to any benefits payable to
employees of CITY. CITY is not required to make any deductions or withholdings from
the compensation payable to CONTRACTOR under the provisions of this Agreement,
and CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR’s employees or by any third party, including but not
limited to any state or federal agency, that an employer-employee relationship or a
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by
reason of the nature andfor performance of any Services under this Agreement. (As
used in this Exhibit D, the term “Services” shall include both Services and Additional
Services as such terms are defined elsewhere in this Agreement.)

i is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the conirol and direction of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by
CONTRACTOR for accomplishing such results. To the extent that CONTRACTOR
obtains permission to, and does, use CITY facilities, space, equipment or support
services in the performance of this Agreement, this use shall be at the CONTRACTOR's
sole discretion based on the CONTRACTOR's determination that such use will promote
CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided
elsewhere in this Agreement, the CITY does not reguire that CONTRACTOR use CITY
facilities, equipment or support services or work in CITY locations in the performance of
this Agreement.

if, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. t is further understoad
and agreed that CONTRACTOR shall issue W-2 or 1092 Forms for income and
employment tax purposes, for all of CONTRACTOR’s assigned personnel and
subcontractors.
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D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
relationship between CITY and CONTRACTOR. CONTRACTOR may represent,
perform services for, or be employed by such additional persons or companies as
CONTRACTOR sees fit provided that CONTRACTOR deces not violate the provisions of
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whaisoever nature that are legally required for CONTRACTOR to practice its profession or
provide any services under the Agreement. CONTRACTOR represents and warrants that
CONTRACTOR shali, at its sole cost and expense, keep in effect or obtain at all times during
the term of this Agreement any licenses, permits, and approvals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the
generality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR
warrants and represents that it possesses a valid certificate of qualification to transact business
in the State of California issued by the California Secretary of State pursuant to Section 2105 of
the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services
pursuant {o this Agreement as is necessary for the satisfactory and timely performance of
CONTRACTOR's obligations under this Agreement. Neither party shall be considered in default
of this Agreement, fo the extent that party’s performance is prevented or delayed by any cause,
present or future, that is beyond the reasonable control of that party.

4. CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR's personnel shall have no authority, express or implied, to act on behalf of CITY
in any capacity whaisoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall
have no authority, express or implied, to bind CITY {o any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of
its firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR's performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of
this Agreement, no person having any such inferest shall be employed by it as an officer,
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply
with the provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before
the City Council or any CITY department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright,
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data, and other vital information (hereafter collectively referred to as “City information”) that are
valuable, special and unique assets of the CITY. CONTRACTOR agrees to pratect all City
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any
City Information to any third parly without the prior written consent of CITY. In addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
technology systems, as set forth in applicable provisions of the City of Sacramento
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be
a material violation of this Agreement and shall justify iegal and/or equitable relief.

7. CONTRACTOR Information.

A CITY shall have full ownership and control, inciuding ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification ar use of such information for ather than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, indemnify and hold harmiess CITY, its officers and
employees, and each and every one of them, from and against any and all claims,
actions, lawsuits or other proceedings alleging that all or any part of the information
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement
infringes upon any third party’'s trademark, trade name, copyright, patent or other
intellectual property rights. CITY shali make reasonable efforts to notify CONTRACTOR
not later than ten (10} days after CITY is served with any such claim, action, lawsuit or
other proceeding, provided that CITY's fallure to provide such notice within such time
period shall not relieve CONTRACTOR of its obligations hereunder, which shall survive
any fermination or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Aitorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff's aftorney fees) incurred by CITY in any legal action to compel
the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret”
designation of such information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
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notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constitute a complete waiver by
CONTRACTOR of any rights regarding the information designated “trade secret” by
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant {o this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR's profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR’s profession, and shall be provided in accordance with any
schedule of performance specified in Exhibit A. CONTRACTOR shall assign only competent
personnel to perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in
writing of any changes in CONTRACTOR’s staff assighed to perform the Services required
under this Agreement, prior to any such performance. In the event that CITY, at any time during
the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines
that such person is not performing in accordance with the standards required herein,
CONTRACTOR shall remove such person immediately upon receiving notice from CITY of the
desire of CITY for the removal of such person.

9, Term; Suspension; Termination.

A This Agreement shall become effective on the dale that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein. '

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR’s
performance hereunder, in whole or in part, by giving a written notice of suspension fo
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall
immediately suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written
notice of termination to CONTRACTOR. If CITY gives such notice of termination,
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement.
If CITY terminates this Agreement:

M CONTRACTOR shall, not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

{2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not in any
manner be liable for lost profits that might have been made by CONTRACTOR
had the Agreement not been terminated or had CONTRACTCR compieted the
Services required by this Agreement. In this regard, CONTRACTOR shali
furnish to CITY such financial information as in the judgment of the CITY is
necessary for CITY to determine the reasonable value of the Services rendered
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10.

1.

by CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

indemnity.

A.

Indemnity: CONTRACTOR shail defend, hold harmiess and indemnify CITY, its officers
and employees, and each and every one of them, from and against any and all claims,
actions, damages, costs, liabilities, demands, losses, judgments, penalties and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY’s staff attorneys or outside attorneys and any fees
and expenses incurred in enforcing this provision (hereafter collectively referred to as
“Claims”), including but not limited to Claims arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, that arise out of, pertain to or relate to any
negligent act or omission, recklessness or willful misconduct of CONTRACTOR, its sub-
consultants, subcontractors or agents, and their respective officers and employees, in
connection with perfarmance of or failure to perform this Agreement, whether or not such
Claims are litigated, settled or reduced to judgment; provided that the faregoing
indemnity does not apply to liability for damages for death or bodily injury to persons,
injury to property, or other ioss, damage or expense to the extent arising from (i) the sole
negligence or willful misconduct of, or defects in design furnished by, CITY, its agents,
servants, or independent contractors who are directly responsmle to CITY, or (i) the
active negligence of CITY.

insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY's rights under this Section 10, nor shall the limits of such insurance limit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply fo any
intellectual property claims, actions, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any
expiration or termination of this Agreement.

Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall

maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required {o pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be
provided for CONTRACTOR's insurance premiums.

it is understood and agreed by the CONTRACTOR that its hability to the CITY shall not in any
way be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement.

A

Minimum Scope & Limits of Insurance Coverage

(1 Commerciai General Liability insyrance, providing coverage at least as broad as
1SO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage and personal injury, with fimits of not less
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than one million dollars ($1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy.

{2) Automobile Liability Insurance providing coverage at least as broad as ISO Form
CA 00 01 on an occurrence basis for bodily injury, including death, of one or
more persons, property damage and personal injury, with limits of not less than
one million doliars ($1,000,000) per occurrence. The policy shall provide
coverage for owned, non-owned and/or hired aufos as appropriate to the
operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes
the following certification:

“ certify that a motor vehicle will not be used in the performance of any
work or services under this agreement” (CONTRACTOR
initials)

(3) Workers’ Compensation Insurance with statutory limits, and Employers’ Liability
insurance with Emits of not less than one miliion dollars ($1,000,000). The
Worker's Compensation policy shall include a waiver of subrogation for contracts
involving construction or maintenance, or if required by the CITY by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the City
is required for all work performed by the CONTRACTOR.

No Workers' Compensation insurance shall be required if CONTRACTOR
completes the following certification:

“I certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements {o provide Workers'
Compensation insurance.” (CONTRACTOR initials)

{4) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions or malpractice with limits of not less than one million
($1,000,000) doliars if required by the CITY under Exhibit A, Section 2.

B, Additional Insured Coverage

(1) Commercial General Liability Insurance: The CITY, its officials, employees and
volunteers shall be covered by policy terms or endorsement as additional
insureds as respects general liability arising out of activities performed by or on
behalf of CONTRACTOR, products and completed operations of
CONTRACTOR, and premises cwned, leased or used by CONTRACTOR. The
general liability additionai insured endorsement must be signed by an authorized
representative of the insurance carrier for confracts involving construction or
maintenance, or if required by the CITY by selecting the option below:
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Additional insured endorsement must be signed by an authorized
representative of the insurance carrier.

If the policy includes a blanket additional insured endorsement or contractual
additional insured coverage, the above signature requirement may be fulfilled by
submitting that document with a signed declaration page referencing the blanket
endorsement or policy form.

(2) Automobile Liability Insurance: The CITY, its officials, employees and volunteers
shall be covered by policy terms or endorsement as additional insureds as
respects auto liability.

C. QOther Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR's insurance coverage shall be
primary insurance as respects CITY, its officials, employees and volunteers. Any
insurance or self-insurance maintained by CITY, its officials, employees or
volunteers shall be in excess of CONTRACTOR's insurance and shall not
contribute with it.

(2) Any failure to comply with reporting provisions of the policies shail not affect
coverage provided to CITY, its officials, employees or volunteers.

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to
each insured against whom claim is made or suit is brought, except with respect
to the limiis of the insurer’s liability.

4 CITY will be provided with thirty (30) days written notice of cancellation or
material change in the policy language or terms.

D.  Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A}V. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY Risk
Management Division in writing prior to execution of this Agreement.

E. Verification of Coverage

(1) CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The certificates and endorsements shall be
forwarded fo the CITY representative named in Exhibit A. Copies of policies
shall be delivered to the CITY on demand. Certificates of insurance shall be
signed by an authorized representative of the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided
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prior to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR and/or cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors
CONTRACTOR shall require and verify that all sub-consulianis and subcontractors

maintain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

12. Equal Employment Opportunity. During the pefformance of this Agreement, CONTRACTOR,
for itself, its assignees and successors in interest, agrees as follows:

A

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled "Equal Opportunity in Federal Employment”, as amended by Executive
Order 11375 and 12086, and as supplemented in Department of Labor regulations (41
CFR Chapter 60), hereinafter coliectively referred 1o as the “Regulations”.

Nondiscrimination;: CONTRACTOR, with regards to the work performed by it after award

and prior to completion of the work pursuant to this Agreement, shall not discriminate on
the ground of race, color, religion, sex, national origin, age, maritai status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In
all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR
of CONTRACTOR’s obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

Information and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit access to its books, records, accounts, other sources of information and
its faciiities as may be determined by the CITY to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish
this information, CONTRACTOR shall so ceriify fo the CITY, and shall set forth what
efforts it has made to obtain the information.

Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with
the nondiscrimination provisions of this Agreement, the CITY shall impose such
sanctions as it may determine to be appropriate including, but not limited to:

(1 Withholding of paymenis to CONTRACTOR under this Agreement until
CONTRACTOR complies;
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(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. Incorporation of Provisigns: CONTRACTOR shall include the provisions of subsections
A through E, above, in every subcontract, including procurement of materials and leases
of equipment, unless exempted by the Regulations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as the CITY may direct as a means of enforcing such
provisions including sanctions for noncompiliance; provided, however, that in the event
CONTRACTOR becomes. involved in, or is threatened with, Iitigation with a
subcontractor or supplier as a result of such direction, CONTRACTOR may request
CITY to enter such litigation to protect the interests of CITY.

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have had
prior to the execution of this Agreement. No alteration to the terms of this Agreement shall be
valid-unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14. Severability. [f any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

15, Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service
performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of
any other default, breach or condition precedent or any other right hereunder.

16. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District
Court located in Sacramento County in the State of California, and the parties consent to
jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent to service of process issued by such courts.

17.  Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities who will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or
obligation pursuant to this Agreement without the written consent of the CITY. Any attempted or
purported assignment without CITY's written consent shail be void and of no effect.

18. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

19. Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows: ‘

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Contract or Agreement
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and shipped from outside California, the Contractor and any subcontractors leasing or
purchasing such materials, equipment, supplies or other tangible personal property shall
obtain a Use Tax Direct Payment Permit from the California State Board of Equalization
("SBE") in accordance with the applicable SBE criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the
purpose of allocating local sales and use fax to the City. Contractor and its
subcontractors shall remit the self-accrued use tax to the SBE, and shall provide a copy
of each remittance to the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Contract or Agreement.
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EXHIBIT E

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance™), codified as
Sacramento City Code Chapter 3.54, prohibits City coniractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic partners, and
between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply o any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $25,000.00. The Ordinance applies to
that portion of a contractor's operations that occur: (i} within the City of Sacramento; (ii) on real
property outside the City of Sacramento if the property is owned by the City or if the City has a right to
occupy the property; or (iii} at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcentracts of any Contractor or contractors; to
fransactions entered into pursuant fo cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City; where the requirements of the ordinance wili violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect {o any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-of-
way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract’” means an agreement for public works or improvements to be perfermed, or for goods or
services to be purchased or grants o be provided, at the expense of the City or to be paid out of
moneys deposited in the treasury or out of the trust money under the control or collected by the City.
“Contract” also means a written agreement for the exclusive use ("exclusive use” means the right fo use
or occupy real property fo the exclusion of others, other than the right reserved by the fee owner) or
occupancy of real property for a term exceeding 29 days in any calendar year, whether by singular or
cumulative instrument, (i} for the operation or use by others of real property owned or controlled by the
City for the operation of a business, social, or other establishment or organization, including leases,
concessions, franchises and easements, or (i) for the City's use or occupancy of real property owned
by others, including leases, concessions, franchises and easements.

“‘Contract” shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit; excavation, sireet
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
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and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“Contractor” means any person or persons, firm partnership or corpdration, company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a public entity.

“‘Domestic Pariner” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

‘Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. "Employee
henefits” shall not include benefits to the extent that the application of the requirements of this chapter
{o such benefits may be preempied by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND
INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance with the
reguirements of the Ordinance within ten (10) days of receipt of a request from the City. Contraciors
shall keep accurate payroll records, showing, for each City Contract, the employee’s hame, address,
Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit o be
completed and returned by the Contractor, as stated, attesting that the information contained in the
payroll records is frue and correct, and that the Confractor has complied with the requirements of the
Ordinance. A violation of the Ordinance or noncompliance with the requirements of the Ordinance shall
constitute a breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

{a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of the executed contract, and will be made available for
public inspection and copying during regular business hours.

(b} The Contractor shall give each existing employee working directing on a City contract, and (at the
time of hire), each new employee, a copy of the notification provided as Attachment “A.”

(c) Contractor shall post, in a place visible fo all employees, a copy of the notice provided as
Altachment “B."
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

On i, (date), your employer (the "Employer”) entered into a contract with the City of
Sacramento (the “City") for ..o {contract details), and as a condition of that
contfract, agreed to abide by the requirements of the City's Non-Discrimination In Employee Benefits
Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does
require that if certain employee benefits are provided by the Employer, that those benefits be provided
without discrimination between empioyees with spouses and employees with domestic partners, and
without discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of fime while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave henefits
- Health benefits , - Vacation
- Membership or membership discounts - Trave! benefits
- Any other benefits given to
employees

(Employee Benefits does not include benefits that may be preempted by
federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, or in the application of these
employee benefits, because of your status as an applicant or as an employee protected by the
Ordinance, or because you reported a violation of the Ordinance, and after having exhausted all
remedies with your employer,
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You May . ..

O Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

Q Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following
remedies;

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable atforney's fees and cosis
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Attach

ment B
S,

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS
CODE

If your employer provides employee benefits, they must be provided io those employees working on a City of
Sacramento contract without discriminating between employees with spouses and employees with domestic
partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Farily medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to
employees

i you feel you have been discriminated against by your employer . . .
You May . ..

O Submit a written complaint to the City of Sacramento, Contract Services Unit,
coniaining the details of the alleged viclation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

Q Bring an action in the appropriate division of the Superior Court of the State of California against the
employer and cobtain reinstatement, injunctive relief, compensatory damages, punitive damages and
reasonable attorney's fees and costs.

Discrimination and Retaliation Prohibited.

If you feel you have been discriminated or retaliated against by your employer in the terms and cenditions of your

application for employment, or in your employment, because of your status as an applicant or as an employee

protected by the Ordinance, or because you reported a viclation of this Ordinance . ..

You May Also . ..

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing the
details of the alleged violation.
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EXHIBIT F

CALIFORNIA DEPARTMENT OF TRANSPORTATION
ADDITIONAL CONTRACT PROVISIONS

This Agreement (hereafter the “Contract”) shall begin on March 20, 2012, contingent

upon approval from the State, and expire on March 20, 2014 unless extended by
amendment.

B. 1.

{Rev. 10/14//99)

Code of Federal Regulations (CFR) 48 Chapter 1, Part 31 shall be used to
determine the aliowability of the Individual items of cost.

The Consultant (hereafter referred o as either “Consultant” or “Contractor”) agrees
to comply with federal procedures in accordance with CFR 49, Part 18, Uniform
Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments.

Any costs for which payments have been made o the contractor, which are
determined by subsequent audit to be unallowable under CFR 48, Chapter 1 Part
31 and CFR 49, Part 18, are subject to repayment by the contractor to the City of
Sacramento, the State and the Federal Government.

Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

The City of Sacramento shall reimburse the contractor for actual costs as specified
herein. The actual costs shall include direct salary costs, employee benefits,
overhead and fee. The total amount payable by the City, for all Task Orders and
expenses resulting from this contract, shall not exceed $ $400,000.00 a vear for
two vears. It is understood and agreed that this total is an estimate, and that there
is no guarantee, either expressed or implied, as to the actual dollar amount that
will be authorized under this contract through Task Orders.

The Contractor shall be reimbursed for direct costs, other than salary costs that
are identified in an executed Task Order.

The Contractor shali be reimbursed for actual travel expenses incurred in the
performance of this work, including the use of private cars at the rate not to
exceed that currently authorized for State employees under Stale Department of
Personnel Administration rules. In addition, contractor's personnel shall be
reimbursed for per diem expenses at a rate not to exceed that currently authorized
for State employees under State Department of Personnel Administration rules.

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

5. Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

D. 1. The Contractor shall perform the work contemplated with resources available
within its own organization and no portion of work pertinent to this contract shall be
subcontracted without wriften authorization by the State’s or City's Contract
Manager, except that which is expressly identified in the Contractor's Cost

Proposal.

2. Any subconfract in excess of $25,000, entered into as a result of this contract,
shall contain all provisions stipulated in this contract to be applicable to
subcontractors.

3. Any substitution of subcontractors must be approved in writing by State's or City’s

Contract Manager.

4. Any subcontract, entered into as a result of this contract shall contain all the
provisions of this Article.

E. 1. Prior authorization in writing by the City's Contract Manager shall be required
before the Contractor enters into any non-budgeted purchase order or subcontract
exceeding $500 for supplies, equipment, or consuitant services. The Contractor
shall provide the necessity or desirability of incurring such costs.

2. For purchase of any item, service or consuiting work not covered in the
Contractor's Cost Proposal and exceeding $500, with prior authorization by the
City's Contract Manager, three competitive quotations must be submitted with the
request or the absence of bidding must be adequately justified.

3. Any equipment purchased as a result of this contract is subject to the following.
The Contractor shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful life of at ieast one year or
more and an acquisition cost of $5,000 or more. [If the purchased equipment
needs replacement and is sold or traded in, the City shall receive a proper refund
or credit. At the conclusion of the contract or if the contract is terminated, the
Contractor may either keep the equipment and credit the City in an amount equal
to its fair market value or sell such equipment at the best price obtainable, at a
public or private sale, in accordance with established State and City procedures,
and credit the City in an amount equal to the sales price. If the Contractor elects to
keep the equipment, the fair market value shall be determined, at the Contractor's
expense, on the basis of a competent independent appraisal of such equipment.
Appraisals shall be obtained from an appraiser mutually agreeable to the City,
State and the Contractor. If it is determined to sell the equipment, the terms and
conditions of such sale must be approved in advance by the State.
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4. CFR 49, Part 18 requires a credit to Federal funds when participating equipment
with a fair market value greater than $5,000 is credited to the project.

5. Any subcontract entered into as a result of this contact shall contain all the
provisions of this article.

F. In accordance with Public Contract Code Section 10296, a contractor who is not a public
entity, by signing this contract, hereby swears under penalty that no more than one final,
unappealable finding of contempt of court by a Federal court has been issued against the
Contractor within the immediately proceeding two-year period because of the
Contractor’s failure to comply with an order of a Federal court that orders the Contractor
to comply with an order of the National Labor Relations Board.

G. It is understood and agreed that the contract’s not-to-exceed amount is an estimate and
that City of Sacramento will pay only for those services actually rendered as authorized
by the Contract Manager or his/her designee.

H. The Contractor shall not commence performance of work ot services until this contract
has been approved by the City and State and notification to proceed has been issued by
City and State's Contract Manager. No payment will be made for approval of this
contract.

1. 1. For the purpose of determining compliance with Public Contract Code 10115, et
seq. and Title 21, California Code of Regulations, Chapter 21, Section 2500 et
seq., when applicable, and other matters connected with the performance of the
contract pursuant to Government Code 8546.7, the Contractor, subcontractors, the
City of Sacramento and the State shall maintain all books, documents, papers,
accounting records, and other evidence pertaining to the performance of the
contract, including but not limited to, the cost of administering the contract. All
parties shall make such materials available at their respective offices at all
reasonable times during the contract period and for three years from the date of
final payment under the contract. The City of Sacramento, the State, the State
Auditor, FHWA or duly authorized representative shall have access io any books,
records, and documents of the Contractor that are pertinent to the contract for
audits examinations, excerpts, and transactions, and copies thereof shall be
furnished if requested.

2. Any subcontract entered into as a result of this contract shall contain all the
provisions this article.

J. infroduction Under Early Termination

1. Within 30 days of the date the consultant is notified of early termination for the
convenience of the City of Sacramento, the consultant shall prepare and submit
to the Contract Manager for approval, two separate supplemental cost proposals:
1) A final revised cost proposal for all project-related costs to the revised

(Rev. 1G/14//29) Exhibit F
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termination date, and 2) A cost proposal specifically addressing the termination
settlement costs only.

2. The consultant's final revised cost propasal and termination settlement shall reflect
any work that is not covered by the executed original contract or executed contract
amendment(s) and should reflect the reduced level of effort resulting from the
early termination, if applicable.

3. Project-related documents shall be described, listed and identified as part of the
final revised cost proposal. Project related documents shall include all
documentation that are incomplete and final form and which have been accepted
as complete by the City of Sacramento, or documents in draft and/or incomplete
form for those deliverables which are in progress by the consultant and have not
been accepted as complete.

A. Consultant's Reports Under Early Termination

Upon notice of early termination consultant shall provide all project related
correspondence required as part of the Consultant’s scope of services. All
documents must be received and accepted before the settlement costs
invoice is paid.

B. invoice Submittal Under Early Termination

Separate final invoices for project-related costs and termination settlement
cost shall be submitted no later than thirty (30) calendar days after the date
acceptance of the final cost proposal by the Contract Manager. Invoices
shall be submitted in accordance with Exhibit B.

C. Expenses Payable Under Early Termination

The invoice for termination settlement cost shall contain the following, to the

. extent.-they are applicable. . Lease termination cost.for equipment and
facilities approved under the terms of the contract: equipment salvage costs
for equipment valued over $500: rental cost for unexpired leases, less than
the residual value of the lease; cost of alterations and reasonable
restorations required by the lease, settlement expenses, e.g., accounting,
legal, clerical, storage, transportation, protection, and disposition of property
acquired or produced under the contract; indirect cost, such as payroll
taxes, fringe benefit, occupancy costs, immediate supervision related to
wages and salaries, incurred as settlement costs.

D. Termination issues for Subconsultants, Materialmen, Etc.

The consultant shall notify any subconsultant and service vendor providing
service under this contract of the early termination date of this contract.
Failure to notify any subcontractor and service vendor shall result in the

(Rev. 10/14//99) Exhibit F
Page 4 of 5

121 of 204



consultant being liable for the termination cost incurred by any
subcontractor and service or supply vendor for work performed under this
contract except those specifically agreed fo in the termination notice to the
consultant.

Cost Principals Under Early Termination

Termination settiement expenses reimbursed in accordance with CFR 48,
Federal Acquisitions Regulations System, Chapter 1, Part 31. Subpart
313205-42 (c) dealing with the Initial Costs are not applicable to
architectural and engineering contract terminations.

Adjustment of Fixed Fee Under Early Termination

The fixed fee will be adjusted as determined by the Contract Manager in
accordance with the guidelines Established in CFR 48 Chapter 1, Section
49.305-1.

Disputes Under Early Termination Conditions

Disputes under early termination conditions shall be resolved in accordance
with the City's dispute resolution process.

(NAME OF SUBCONSULTANT(s)):

1.

{Rev. 10/14//99)

The proposed hourly rate shall be adjusted to reflect the actual hourly rates of
individual(s) who will be working on the project.

The contractor shall adjust the proposed indirect rate to the audited provisional

percent.

The Other Direct Costs for vehicles shall be changed to reflect the audited rate of

per month.
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EXHIBIT G
SPECIAL PROVISIONS (ENGINEERING DESIGN)

1. Record Retention

The Consultant agrees to keep proper books of records and account in which
complete and correct entries will be made of payroll costs, travel, subsistence
and field expenses. Said books shall, at all times, be available for at least three
(3) years after final payment for reasonable examination by the City.

2. Accuracy and Completeness

The Consultant has total responsibility for the accuracy and completeness of
the investigations, calculations, reporis, plans and related designs,
specifications, and estimates prepared for the Project and shall check all such
material accordingly. The plans will be reviewed by City for conformity with
Project objectives and compliance with City Standards. Reviews by City do
NOT include the detailed review or checking of major design components and
related details or the accuracy with which such designs are depicted on the
plans. The responsibility for accuracy and completeness of such items remains
solely with the Consultant.  Specifically included is the Consultant's
responsibility to comply with all requirements of the Americans with Disabilities
Act.

The Consultant shall provide an independent analysis of all structural
computations and plans submitted to the City. The independent analysis shall
‘be performed by an engineer licensed in the appropriate discipline. The
signature of the checker shall appear on all plan sheets.

In the event that the items requiring interpretation in the drawings or
specifications are discovered during the bidding period, said items shall be
analyzed by the Consultant for decision by City as to the proper procedure to
be followed. Corrective action taken will either be in the form of an addendum
prepared by the Consultant and issued by City, or by a covering change order
after the award of the construction contract.

During construction, the Consultant shall furnish all necessary additional
drawings for supplementing, clarifying, and/or correcting purposes and for
change orders resulting from errors and omissions of the Consultant. Such
drawings shall be requested in writing from the Consultant by City and shall be
furnished at no additional cost to City. The original tracing(s) of the drawings
and contract wording for change orders shall be submitted to City for
duplication and distribution.
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3. Professional Seal

The title sheet for specifications and reports, and each sheet of plans, shall
bear the professional seal, certificate number, registration classification,
expiration date of the certificate, and signature of the professional engineer
responsible for their preparation. The signature and registration number of the
checker shall also appear on all sheets.

4, Sole Source Materials or Equipment

The Consultant or its subcontractors shall not incorporate in the design any
materials or equipment of single or sole source origin without prior written
approval of the City.

5. Documentation

The Consultant shall document the results of all work to the satisfaction of the
City. This may include, but not be limited to, preparation of progress and final
reports, calculations, plans, specifications, estimates and construction records.

6. Ownership of Documents

Tracings, plans, specifications, maps, as-built plans, and all other documents
prepared or obtained under this Agreement shall be delivered to and become
the property of the City. The basic survey notes and sketches, charts,
computations and other data prepared under this Agreement shalli be made
available upon request to the City without restriction or limitation on their use.

7. Copyrights

The Consultant shall not have copyrights of reports or products of this
Agreement.

8. Changes in Work

The City reserves the right to change the Scope of Work as necessary to
complete the project. In the event that such a change would materially change
the amount or character of the work reasonably considered necessary fo
perform under the original scope of this Agreement, a contract adjustment shall
be negotiated based upon the estimated number of hours the revised or added
task would consume based upon the unit rates as shown in Exhibit "B."
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9. Construction Plans and Specifications

All construction plans prepared in accordance with this Agreement shall be ink
on mylar drawings. '

All construction specifications prepared in accordance with this Agreement shall
be submitted in final form to the City on 3.5" - diskette using "Word 6.0/35" or
higher software in addition to the required paper copies.
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Form
(Rev. November 2005}

Department of the Treasury
Internal Revenue Service

-0 Request for Taxpayer
ldentification Number and Certification

Give form to the
reqguester. Do not
send to the IRS.

Name (a5 shown on your income tax return)
Kittelson & Associates, inc.

Business name, if different from above

Individual/

Check appropriate box: D Sole proprietor Corporation

(3 Partnership [] Other » ...

D Exempt fram backup
withholding

Address {number, street, and apt. or suite no.)
610 SW Alder St., #700

Print or type

Requester's name and address (optional)

City, state, and ZIP code
Poriland, OR 97205

List account number(s) here {optionad)

See Specific Instructions on page 2.

Taxpayer ldentification Number (TIN}

Enter your TiN in the appropriate box. The TIN provided must match the name given on Ling 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident [
aiien, sole propristor, or disregarded entity, ses the Part | instructions on page 3. For other entities, it is
your empleyer identification number (EIN). if you do not have a number, see How o get a TIN on page 3. or

Note. If the account is in more than one name, see the chart on page 4 for guidalines on whose

number to enter.

Social security number

| 4+ L]

Employer identification number

9|3tolgielajalair

Ceriification

Under penalties of periury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be fssued to me), and

2. | am not subject to backup withholding because: {a) | am exampt from backup withholding, or {b) | have not been notified by the Internal
Ravenue Service (IR8) that | am subject to backup withhelding as a result of a failure to report all interest or dividends, or (¢} the IRS has

notified me that | am no longer subject to backup withholding, and

3. 1am a U.8, person (including a U.S. resident alien).

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currenily subject to backup
withholding because you have failed to report all interest and dividends on your tax retumn. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisiticn or abandonment of secured property, cancellation of debt, contributions to an individual retiremant
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must

provide your correct TIN, (See the instructions on page 4.)

Sign Signature of
Here U.8. persoh B

A g A

Date b gi“wl’}

Purpose of Form

A person who is required {o file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, morigage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you macde o an IRA.

U.8. person. Use Form W-9 only if you are a U.S. person
{including a resident afien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct {or you are
waiting for a number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a
U.S. exempt payee,

in 3 above, if applicable, you are aiso certifying that as a
U.8. person, your allocable share of any partnership income
from a U.S. trade or business is not subject o the
withholding tax on foreign partners’ share of effectively
cornnected income.

Note, i a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.

For federal tax purposes, you are considered a person # you
are:

@ An individual who is a citizen or resident of the United
States,

@ A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or

e Any estate (other than a foreign estate} or trust. See
Regulations sections 301.77071-6(a) and 7{(a) for additional
informatian,

Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are gensrally required
to pay a withholding tax on any foreign parthers’ share of
income from such business. Further, in certain cases where a
Form W-8 has not been received, a partnership is required to
presume that a pariner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is &
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.8. status and avoid withholding on your
share of partnership income.

The person who gives Form W-2 to the partnership for
purposes of establishing its U.S. status and avoiding
withhoiding on its allocable share of net ihcome from the
partnership conducting a trade or business in the United
States is in the following cases:

e The U.S. owner of a disregarded entity and not the entity,

Cat. No. 10231X

Form W-9 (Rev. 11-2005)
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— 28— Withholding Exemption Certificate CAUFORNIA FORM

201 .i (This form can only be used to certify exemption from nonresident wlthhoidin? under California Revenue 590
and Taxation Code (R&TC) Section 18662, Do not use this form for exemplion from wage withholding.)

File this form with your withhoiding agent. {Piease type or print}
Withholding agent's name

KITTELSON & ASSOCIATES, INC. o : . L ‘ _ L
Payee’s name Payee's £ SSNor ITIN

{1 s08fileno, [ CAcorp.no. [XFEIN
KITTELSON & ASSOCIATES, INC.  193-0964447 -
Address (number and streel, PO Box, or PMB no.) Apt. no./ S.ie. n.o.
180 GRAND AVE. 250
City T ' — T T [Stete | P Code '
OAKLAND o . |cajo4siz

Aead the foilowing carefuily and éhéck fhe box that applies tb the pay.ee.r

t certify that for the reasons checked below, the payee named on this form is exempt from the California income tax withhoiding
requirement on paymeni(s) made to the entity or individual.

1 Individuals — Certification of Residency:
I am a resident of California and 1 reside at the address shown above. If | become a nonresident at any time, | will promptly
notify the withholding agent. See instructions for General Information D, Who is a Resident, for the definition of a residet.

@ Corporations:
The above-named corporation has a permanent place of business in California at the address shown above or is qualified
through the California Secretary of State (SOS8} to do business in California. The corporation will file a California tax return
and withhold on payments of California source income to nonresidents when reguired. If this corporation ceases to have
a permanent place of business in California or ceases to do any of the above, | will promptly notify the withholding agent.
See instructions for General Information F, What is a Permaneni Place of Business, for the definition of permanent place of
business.

{0  Partnerships or limited liability companies (LLC):
The above-named pattnarship or LLC has a permanent place of business in California at the address shown above or s
registerad with the California SOS, and is subject to the laws of California. The parinership or LLC will file a California tax
return and will withhold on foreign and domestic nonresident pariners or members when required. If the partnership or
LLC ceases o do any of the abave, | will promptly inform the withholding agent. For withholding purposes, a limited liability
partnership (LLP} is treated like any other partnership.

0 Tax-Exempt Entities:
The above-named entity is exempt from tax under California Revenue and Taxation Code (R&TC) Section 23701
(insert letter) or Internial Reveniue Code Section 501(c) (insert number). The tax-exempt entity will withhold on payments
of Cailifornia source income to nonresidents when required. If this entity ceases to be exempt from tax, | will promptly notify the
withholding agent. individuais cannct be tax-exempt entities.

O Insurance Companies, Individual Retirement Arrangements (IRAs), or Qualified Pension/Profit Sharing Plans:
The above-named entily is an insurance company, IRA, or & federally qualified pension or profit-sharing plan.

3 California Trusts:
At least one trusiee and cne noncontingent beneficiary of the above-named trust is a California resident. The trust will fite a
California fiduciary tax return and will withhold on forsign and domestic nonresident beneficlaries when required. If the trustee
hecomes a nonresident at any time, 1 will promptly notify the withholding agent.

[ Estates — Certification of Residency of Deceased Person:
| am the executor of the above-named person’s estate. The decedent was a California resident at the time of death. The estate
wilt file a California fiduciary tax return and will withhold on foreign and domestic nenresident beneficiaries when required.

7 Nonmilitary Spouse of a Military Servicemember:

| am & nonmilitary spouse of a military servicemember and | meet the Military Spouse Besidency Relief Act (MSRRA)
requirements. See instructions for General Information E, MSRRA.

CERTIFICATE: Please complete and sign below.

Under penalties of perjury, 1 hereby certify that the information provided in this document is, to the best of my knowledge, frue and
correct. If conditions change, | will promptly notify the withholding agent.

Payee’s name and title (type or print) ALICE CHEN Daytime telephone no, 210 ~833-1742

S
Payee's signature b W‘/\ W Date 3/1/12

For Privacy Notice, get form FTB 1131. i 7061113 i Form 590 c2 201
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Client#: 763494 KITTEASC

ACORD.. CERTIFICATE OF LIABILITY INSURANCE i

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. H SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in fieu of such endorsement(s).

PRODUCER ﬁg"”ﬁ
Kibble & Prentice, a US] Co PR uUc o, xty 206 441-6300 | . oy, 610-362-8528
6§01 Union Street, Suite 1000 ADDﬁF.SS. PL.Certrequest@ kpcom_com
Seattle, WA 98101 INSURER(S) AFFORDING COVERAGE NAIC #
msuren A : Hartford Casually Insurance Com 29424
INSURED ] ] msURER B : Wausau Underwriters Insurance C 26042
DDW'_’"Q Assocfates, inc.a whoify owned msurEn ¢ : XL Specialty Insurance Company 37885
subsidiary of Kitielson & Associates, msuReR o Hartford Underwriters insurance 30104
Inc.; 180 Grand Avenue, Suite 250 NSURERE :
Oakland, CA 94612 -
INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLIGIES OF INBURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISGUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED MEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDIT!ONS OF SUCH POUICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

E@ TYPE OF INSURANCE l&%%"‘%ﬁ‘ POLICY NUMBER ﬁ?y‘ﬁ%ﬁ% L@%ﬁ L2 LIMITS
A | GENERAL LIABILITY B28BAUQL445 01/01/2012|01/01/2013 EACH OCCURRENCE $1,000,000
COMMERCIAL GENERAL LIABILITY PAMREIQRENTED ) |$300,000
I CLAIMS-MADE [E] OCGUR MED EXP {Any one person) $5,000
| X! Business Liability PERSONAL & ADV INJURY 161,000,000
n GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMP/OP AGG | $2,000,000
- rouoy [ X158 [ e $
D | AUTOMOBILE LIABILITY 52UECVZ2830 01/01/2012|01/01/2013 & aotenn = ' 1,000,000
X! ANy AUTO BODILY INJURY (Pes person) | &
: ALL OYINED . SCHEDULED BODILY INJURY (Per accident) | $
. X] Hireo auTos AR Ve PROPERTY DAVAGE R
$
A | X|UMBRELLALIAB | | ocoum 528BALIQ5445 (1/01/2012) 01/01/2013_EACH OCCURRENCE $5,000,000
EXCESS LiAB CLAIMS-MADE AGGREGATE $5,000,000
DED i Xi ReTENTION $10000 g
B R TN, “n WCJZ91451136012 01/01/2012{01/01/2013 X |5 25
é?!,@@%&%%%%’%&%{ﬁ%ﬁ%%‘m”"’E@ NIB E.L. EACH ACCIDENT 51,600,000
{Mandatory in NH} E.L. DISEASE - EA EMPLOYEE] 51,000,000
if yas, describe under
DESGRIPTION OF OPERATIONS below E.L. DISEASE - POLICY Lt | 51,000,000
C |Professional DPR9696637 12/30/2011:12/30/2012 $2,000,000 per claim
Liability $2,000,000 anni aggr.

DESCRIPTION OF QFERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Addittonsl Remarks Schedule, f more space 1s required)
RE: 156040 Master Services Agreement for Traffic Impact Studies {PN: 15001161)

As required by written contract the City of Sacramento, its officials, employees and volunteers are named
as additional insureds and coverage Is primary and non-contributory per the Business Liability Coverage form
$50008, attached to the policy. Those usual to the Insureds Operations.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

City of Sacramento, Department THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED N

of Transportation ACCORDANCE WITH THE POLICY PROVISIONS.
Engineering Services Division
o181 Streeg, Room 2000 AUTHORIZED REPRESENTATIVE

Sacramento, CA 95814
! Bl Skl
© 1988-2010 ACORD CORPORATION. All rights reserved,

ACORD 25 {2010/05) 1 of 1 The ACORD name and fogo are registered marks of ACORD 130 of 204
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{b} Rented 1o, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees®, "volunteer workers",
any partner or member (if you are
a parinership or joint venture), or
any member (if you are a limited
liability company),

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer worker"), or any organization
while acting as your real estate manager.

¢. Temporary Custedlans Of Your
Property

Any person or organization having proper
temporary custedy of your property if you
die, but only:

(1)  With respect to liability arising out of the
maintenance or use cf that propetty; and

{2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a parinership, joint venture or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voting stock, wili qualfy as a Named
Insured if there is no other similar insurance
available to that organization. However:

a. Coverage under this provision is alforded
only untit the 180th day afler you acquire
or form the organization or the end of the
policy period, whichever is earlier; and

Form S§ 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "properly damage"
that occurred; or

(2} "Personal and advertising injury"
arising out of an offense commitied

before you acquired or formed the
organization.

4, Operator Of Mobile Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsibie for the conduct of such person is
also an insured, but only with respect to fiability
arising out of the operation of the equipment, and
only it no other insurance of any kind is available
fo that person of organization for this liability.
However, no person or organization is an insured
with respect to:

a. "Bodily injury" to a co-"employee’ of the
person driving the equipment; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercrait you do not own that
is less than 51 feel long and is not being used
to carry persons for a charge, any personis an
insured while operating such watercraft with
your permission.  Any other person or
organization responsibie for the conduct of
such person is also an insured, but only with
respect to liability arising out of the operation

of the watercrafi, and only if no other

insurance of any kind is available to that
person or organization for this liability.

However, no person or organization is an

insured with respect o

a. "Bodily injury" to a co-"employes"” of the
person operating the watercrafi; or

b. "Properly damage” to property owned by,
rented to, in the charge of or occupied by
you ofr the emplover of any person who is
an insured under this provision.

Additional insureds When Required By
Written Contract, Written Agreement Or
Permit

The person(s) or organization(s) identified in
Paragraphs a. through {. below are additional
insureds when you have agreed, in a written

Page 11 of 2
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit,

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Pari,
including all persons or crganizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. - Opticnal Additional Insured Coverages.

a. Vendors

Any person(s) or arganization(s) (referred to
below as vendor), but only with respect to
*bodily injury® or "property damage” arising
out of “your products” which are distributed
or sold in the regular course of the vendor's
business and only if this Coverage Par
provides coverage for ‘bodily injury" or
"property damage" included within the
"products-completed operations hazard".

{1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

{a) "Bodily injury" or ‘property
damage” for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

(c) Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitution of pars under
instructions from the manufaciurer,
and then repackaged in the
ofiginal container;
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{e) Any failure 1o make such
inspections, adjusiments, tests or
servicing as the vendor has
agreed 1o make or normally
underiakes to make in the usual
course of business, in connection
with the distribution or sale of the
products;

(f) DPemonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises In
connection with the sale of the
product;

{g) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury" or ‘property
damage" arising out of the sole
negligence of the vendor for its
own acis or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i} The exceptions contained in
Subparagraphs {(d) or {f}; or

{ii} Such inspections, adjustments,
tests or servicing as the vendor
has agreed to make or normally
underakes to make in the usual
course of  business, in
connection with the distribution
or sale of the products.

{2) This insurance does not apply to any
insured person or organization from
whom you have acquired such products,
or any ingredient, part or container,
entering  into, accompanying  or
containing such products.

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respect to their liability for "bodily
injury®,  'property  damage" or
"personal  and advertising  injury’
caused, in wheole or in par, by your
maintenance, operation or use of
equipment leased to you by such
persch or organization,
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(2)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply o any
"occurrence” which takes place after
you cease to lease that equipment.

¢. Lessors Of Land Or Premises

m

2

Any person or organization from
whom you lease land or premises, but
only with respect to liability arising out
of the ownership, maintenance or use
of that part of the land or premises
leased o you,

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

{a) Any ‘“occurrence" which takes
place after you cease to lease that
land or be a tenant in that
premises,; or

{b) Structural alterations, new
construction or demolition
operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

M

2

Any architect, engineer, or surveyor, but
only with respect to liability for "bodily
injury”, "properly damage” or "perscnal
and advertising injury” caused, in whole
of in part, by your acts or omissions or
the acts or omissions of those acting on

your behalf:

{a) In connection with your premises;
or

(b} In the performance of vyour
ongoing operations performed by
you or on your behalf.

With respect to the insurance afforded
to these additional insureds, the
following additional exclusion applies:

This insurance does not apply o
“bodily injury®, "property damage® or
*personal and advertising injury"
arising out of the rendering of or the
failure fo render any professional
setvices by or for you, including:

(a) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

{b} Supervisory, inspection,
architecturai or  engineering
activities,
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e. Permits Issued By State Or Political
Subdivisions

1

(2)

Any state or political subdivision, but
only with respect to operations
performed by you or on your behalf for
which the state or political subdivision
has issued a permit.

With respect to the insurance afforded
tc these additional insureds, this
insurance does not apply to:

(a) "Bodily injury”, "property damage"
or ‘"personal and advertising
injury® arising out of operations
performed for the state or
municipality; or

(b) "Bodily injury" or "property damage"
included within the "products-
completed operations hazard",

f. Any Other Party

)

(2

Any other person or organization who
is not an insured under Paragraphs a.
through e, above, but only with
respect to liability for "bodily injury”,
"property damage” or “personal and
advertising injury" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behaf:

{a) In the performance of your
ongeing operations;

{b} in connection with your premises
owned by or rented to you; or

{c) In connection with "your work" and
included within the "products-
completed operations hazard”, but
only if
(i) The written contract or written

agreement requires you to
provide such coverage to
such additional insured; and

(if}y This Coverage Part provides
coverage for "bodily injury” or
"property damage" inciuded
within the "products-
completed operations hazard",

With respect to the insurance afforded
fo these additional insureds, this
insurance does not apply to:

"Bodily injury", "property damage" or
‘personal  and advertising  injury”
arising out of the rendering of, or the
failure to render, any professional
architectural, engineering or surveying
services, including:
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(a) The preparing, approving, or
fallure to prepare or approve,
maps, shop drawings, opinions,
reporls, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural  or  engineering
activities,

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. - Liability And Medical Expenses
Generai Conditions.

No person or organization is an insured with
respect to the conduct of any current or past
partnership, ioint venlure or limited liability
company that is not shown as a Named Insured in
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1. The Most We Will Pay

The Limits of Insurance shown in the
Deciarations and the rules below fix the most
we will pay regardiess of the number of:

a. Insureds;
b. Claims made or "suits" brought; or
¢. Persons or organizations making claims or
bringing "suits®.
2. Aggregate Limits
The mos! we will pay for:

a. Damages because of "bodily iniury® and
"property damage" included in the
"products-completed operations hazard" is
the  Produgts-Completed  Operations
Aggregate Limit shown in the
Declarations.

b. Damages hecause of all other "bodily
injury", “property damage" or "personal
and advertising injury”, including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
saparately to each of your ‘locations’
owned by or rented to you.

"Location" means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or femporarily
occupied by you with permission of the
owner, arising out of fire, lighthing or
explosion,

3. Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all “bodily injury",
“property damage" and medical expenses
arising out of any one "occurrence” is the
Liability and Medical Expenses Limit shown in
the Declarations,

The most we will pay for all medical expenses
because of "bodily injury® sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
“personal and advertising injury” sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"property damage” to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupled by you with permission of
the owner.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest iimit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and fo
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. In that case, the additional period will be
deemed pari of the last preceding period for purposes
of determining the Limits of Insurance.

LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptey

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
it that we are notified as soon as
practicable of an “occurrence” or an
offense which may result in a claim. To
the extent possible, notice should include:

(1} How, when and where the "occurrence”
or offense took place;

(2) The names and addresses of any
injured persons and withesses; and

(3) The nature and location of any injury
or damage arising out of the
“occurrence” or offense.

b. Notice Of Claim

If a claim is made or "suit" is brought
against any insured, you or any additional
insured must:

(1) Immediately record the specifics of the
claim or "suit" and the date received;
and

{2) Notify us as soon as practicable.

You or any additional insured must see to
it that we recelve a written notice of the
claim or "suit" as soon as practicable.

¢. Assistance And Coeperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, notices, summohses or
legal papers received in connection
with the claim or "suit";

(2) Authorize us o obtain records and
other information;

(3) Cooperate with us in the investigation,
setflement of the claim or defense
against the "suit"; and

(4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
liable to the insured because of injury
or damage to which this insurance
may also apply.

d. Obligations At The insured's Own Cost

No insured will, except at that insured's own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured's Other insurance

H we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional insured
must submit such claim or "suit” to the
other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-coniributory  with  the additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"occurrence”, offense, claim or "suit" is
Kknown to:

{1} You or any additional insured that is
an individual

(2) Any partner, if you or an additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or an additional
insured is a corporation;

(5) Any trustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity,
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy Is certified as proof of
financlal responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury”
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile eguipment' to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

4, lLegal Action Against Us

No person or organization has a right under
this Coverage Form:

a. Tojoin us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with,

A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payabie under the terms of
this insurance or that are in excess of the
applicable limit of inswance. An agreed
setilement means a selflement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit” is brought.

6. Representations

a. When You Accept This Policy
By accepting this policy, you agree:

(1} The statements in the Declarations
are accurate and complete;

(2} Those statemenis are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
UpOoN your representations.

b. Unintentional Failure To Disclose
Hazards

if unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Pan
because of such failure.

7. Other Insurance

I other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with ail that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

{1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for “your work";

{2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of the owner,

{3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
“property damage" to premises rented
o you or temporarily occupied by you
with permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos” or watercraft to
the extent not subject to Exclusion g. of
Section A. — Coverages.

(5) Preperty Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" o borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. ~
Coverages.
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{(6) When You Are Added As An
Additional insured To  Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To  This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insurance When
Required By Contract
This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this insurance be primary. # other
insurance is also primary, we will
share with all that other insurance
by the method described in ¢.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If you have agreed in a written
coniract, written agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will not seek
contribution  from that other
insurance.

Paragraphs {a) and {b} do not apply to
other insurance to which the additional
insured has been added as an
additionat insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit” if any
other insurer has a duly o defend the
insured against that "suit”. # no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1) The total amount that afl such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and seif-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provisich and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the
Declarations of this Coverage Part,

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contribuies equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

if any of the other insurance doas not permit
contribution by equal shares, we wil
contribute by fimits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers,

8. Transter Of Rights Of Recovery Against
Others To Us

a.

b.

Transfer Of Righis Of Recovery

i the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
undet this Coverage Pant, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

I the insured has waived any righis of
recovery against any person  of
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Par, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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COMMERCIAL AUTOMOBILE
HA 99 16 09 10

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED

A. Subsidiaries and Newly Acquired or
Formed Organizations

The Named Insured shown in the

Declarations is amended to include:

(1) Any legally incorporated subsidiary in
which you own more than 50% of the
voting stock on the effective date of the
Coverage Form. However, the Named
Insured does not include any subsidiary
that is an ‘insured" under any other
automobile policy or would be an
"insured” under such a policy but for its
termination or the exhaustion of its Limit
of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership. However,
the Named insured does not include any
newly formed or acquired organization:
{a) That is a partnership, joint venture

or limited liability company
(b) That is an "insured” under any other
policy,
{c) That has exhausted its Limit of
Insurance under any other policy, of
(d) 180 days or more aiter its
acquisition or formation by you,
unless you have given us notice of
the acquisition or formation.
Coverage does not apply to “bodily
injury” or "property damage" that results
from an "accident” that occurred before
you formed or acquired the organization.
B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of

SECTION It - LIABILITY COVERAGE is

amended to add:

d. Any “employee” of yours while using a
covered "auto” you dont own, hire or
botrow in your business or your personal
aftairs.

C. Lessors as insureds

Paragraph A.1. - WHO IS AN INSURED - of

Section il - Liability Coverage is amended to

add:

e. The lessor of a covered "auto” while the
"auto” is leased to you under a wtitten
agreement if;

(1) The agreement reguires you {0
provide direct primary insurance for
the lessor and

(2) The “auto” is leased without a driver.

Such a leased “aulo” will be considered a
covered “auto” you own and not a covered
"auto" you hire.

. Additional Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section H - Liability Coverage is
amended to add:

f.  When you have agreed, in a writien
contract or written agreement, that &
perseon or organization be added as
an additional insured on  your
business auto policy, such person or
organization is an "insured", but only
to the extent such person or
organization is liable for “bodily
injury" or "property damage” caused
by the condugct of an "insured" under
paragraphs a. or b. of Who Is An
Insured with regard o the
ownership, maintenance ot use of a
covered "auto.”

© 2010, The Hartford {Includes copyrighted material
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(@)

3)

Form HA 9% 16 09 10

The insurance afforded 1o any such
additional insured applies only if the
"bodily injury" or ‘“property damage”
oceurs:

(1) During the policy petiod, and

(2) Subsequent to the execution of such
written contract, and

{3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

How Limits Apply

if you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your poiicy, the
most we will pay on behalf of such
additional insured is the lesser of.

{a) The limits of insurance specified in
the written contract or written
agreement; or

{b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds Other Insurance

if we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional
insured must submit such claim or "suit"
io the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you have agreed in a
written contract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance.

Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a wrilten contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required fo
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION IV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory if
Required by Contract

Only with respect to insurance provided to
an additional insured in 1.D. - Additional
Insured i Required by Contract, the
following provisions apply:

(8) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

{(4) Primary And Non-Contributory To Other
Insurance When Required By Contract

if you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance is excess, we will have no
duty to defend the insured against any “suit" if
any other insurer has a duly to defend the
insured against that "suit”. If no other insurer
defends, we will undertake to do so, bul we will
be entitted to the insured's rights against all
those other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The iotal of all deductible and sel-insured
amounts under all that other insurance.

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES

Any "autc” hired or rented by your "employee” on
your behalf and at your direction will be
considered an "auto” you hire,

The OTHER INSURANCE Condition is amended
by adding the following:

© 2010, The Hartford {Includes copyrighted material
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If an "employee's" personal insurance also
applies on an excess basis 1o a covered "auto”
hired or rented by your “employee” on your
behalf and at your direction, this insurance will
be primary to the ‘employee's" persohal
insurance,

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION Il - LIABILITY COVERAGE does not
apply # you have workers’ compensation
insurance in-force covering all of your
"employees”.

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos” are covered "autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
*auto” you own, then the Physica! Damage
Coverages provided are extended o "autos” you
hire or borrow, subject to the following limit.

The most we will pay for “"loss® to any hired
"auto” is:

(1) $100,000;

(2) The actual cash value of the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deductible will be equal o the largest deductibie
applicable to any owned "auto” for that coverage.
No deductible appiies to "loss" caused by fire or
lightning. Hired Auto Physica! Damage coverage
is excess over any other collectibie insurance.
Subject to the above limit, deductible and excess
provisions, we wil provide coverage equal to the
broadest coverage applicable to any covered
"auto" you own,

We will also cover loss of use of the hired *auto”
if it results from an "accident’, you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
“accident”.

This extension of coverage does not apply to any
"autc" you hire or borrow from any of your
"employees”, partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL

DAMAGE -  ADDITIONAL
TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTION HI - PHYSICAL
DAMAGE COVERAGE is amended to provide a
it of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION Ili - PHYSICAL DAMAGE
COVERAGE, in the event of a tolal "loss" 10 a
covered "auto”, we will pay your additional legal
obligation for any difference between the actual
cash value of the "auto” at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance" means the amount you
owe on the loanflease at the time of "Joss” less
any amounis representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposils not
returned by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases.

AIRBAG COVERAGE
Under Paragraph B. EXCLUSIONS - of
SECTION 1i - PHYSICAL DAMAGE

COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION Ill - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

a.Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely by
use of the power from the "auto's’ electrical
system that, at the time of "loss”, is:

(1) Permanently installed in or upon the
covered "auto”;

(2} Removable from a housing unit which is
permanently installed in or upon the
covered "auto”;

{3) An integral part of the same unii housing
any electronic equipment described in
Paragraphs a. and b. above; or

{4) Necessary for the normat operation of the
covered "auio” or the monitoring of the
covered “auto’s” operating system.
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b.$1,500 is the most we will pay for "loss" in any
one "accident" to all electronic equipment that
reproduces, receives ot transmits audio, visual
or data signals which, at the time of "loss", is:

(1) Permanenily installed in or upon the
covered “auto” in a housing, opening or
other location that is not normally used by
the ‘"auto" manufacturer for the
installation of such equipment;

(2) Removable from a permanently instalied
housing unit as described in Paragraph
b.(1) above or is an integral pant of that
equipment; or

(3) Anintegral part of such eguipment,

c.For each covered “auto’, should loss be
limited to electronic equipment only, our
obligation to pay for, repair, return or replace
damaged or stolen electronic equipment will
be reduced by the applicable deductible shown
in the Declarations, or $250, whichever
deductible is less.

EXTRA EXPENSE - BROADENED COVERAGE

Under Paragraph A. - COVERAGE - of SECTION
I - PHYSICAL DAMAGE COVERAGE, we wil
pay for the expense of returning a stolen covered
"auto" to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
0 - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Under Paragraph D. - DEDUCTIBLE - of SECTION
H - PHYSICAL DAMAGE COVERAGE, the
following is added:

H another Hariford Financial Services Group,
Inc. company policy or coverage form that is not
an automobile policy or coverage form applies to
the same "accident”, the following applies:

(1) i the deductible under this Business Aulo
Coverage Form is the smaller (or smallest)
deductible, it wilt be waived;

{2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it will be reduced by the
amount of the smaller {or smallest)
deductible.

AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAINM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,

13.

14.

15.

16.

17,

CLAIM, SUIT OR LOSS - of SECTION IV -
BUSINESS AUTO CONDITIONS that you must
notify us of an "accident' applies only when the
“accident" is known to:

(1) You, if you are an individuat;
(2} A partner, if you are & partnership;

(3) A member, if you are a limited Hability
company; or

{4) An executive officer or insurance manager, if
you are a corporation,

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

H you unintentionally fall to disclose any hazards
existing at the inceplion date of your policy, we
will not deny coverage under this Coverage
Form because of such failure.

HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION 1V BUSINESS AUTO
CONDITIONS is replaced by the following:

e. For short-term hired "autos®, the coverage
territory with respect to Liabllity Coverage is
anywhere in the world provided that if the
"insured's" responsibility to pay damages for
"bodily injury" or ‘property damage" is
determined in a "suit,” the "suit" is brought in
the United States of America, the territories
and possessions of the United States of
America, Puerto Rico or Canada or in a
settlement we agree to.

WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION IV -
BUSINESS AUTO CONDITIONS is amended by
adding the following:

We waive any right of recovery we may have
against any person or organization with whom
you have a writlen contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury" in SECTION V-
DEFINITIONS is replaced by the following:

"Bodily injury® means bodily injury, sickness or
disease sustained by any person, including

mental anguish or death resulting from any of
these.

EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS CANCELLATION applies
except as follows:

© 2010, The Hartford (Includes copyrighted material
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H we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
cancellation at least 60 days before the effective
date of canceltation.

HYBRID PAYMENT COVERAGE

In the event of a total loss to a "non-hybrid® auto
for which Comprehensive, Specified Causes of
Loss, or Collision coverages are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.lf the auto s replaced with a "hybrid" auto, we
will pay an additional 10%, to a maximum of
$2,500, of the "non-hybrid" auto’s actual cash
value or replacement cost, whichever is less,

b.The aute must be replaced and a copy of a bill
of sale or new lease agreement received by us
within 80 calendar days of the date of "loss,"

¢.Regardiess of the number of autos damaged
in any one “loss”, the most we will pay under
this Hybrid Payment Coverage provision for
any one "loss" is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid" auto is defined as an auto that
uses only an internal combustion engine to
move the auto,

b.A "hybrid" auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the internal
combustion engine and one or more electric
motors to move the aulo, or the intemal
combustion engine to charge one or more
electric motors, which move the auto.
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PROJECT #: 15001161

PROJECT NAME: Traffic Impact Studies
DEPARTMENT: Transportation
DIVISION: Traffic Engineering

CITY OF SACRAMENTO
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

TO BE USED FOR DESIGN PROFESSIONAL SERVICES PERFORMED BY
LICENSED ARCHITECTS, LANDSCAPE ARCHITECTS OR PROFESSIONAL
LAND SURVEYORS OR REGISTERED PROFESSIONAL ENGINEERS

THIS AGREEMENT is made at Sacramento, California, as of March 20, 2012 by and between

the CITY OF SACRAMENTO, a municipal corpeoration (“CITY™), and

PKS Associates
8950 Cal Center Drive, Suite 340
Sacramento, CA 95826
(916) 368-2000
ipl@dksassociates.com

("CONTRACTOR"}, who agree as follows:

1.

Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shali
provide fo CITY the services described in Exhibit A. CONTRACTOR shall provide said services
at the time, place, and in the manner specified in Exhibit A. CONTRACTOR shall not be
compensated for services outside the scope of Exhibit A unless prior to the commencement of
such services: (a) CONTRACTOR nofifies CITY and CITY agrees that such services are outside
the scope of Exhibit A; (b) CONTRACTOR estimates the additional compensation required for
these additional services; and {c) CITY, after notice, approves in writing a Supplemental
Agreement specifying the additional services and amount of compensation therefor. CITY shall
have no obligations whatsoever under this Agreement and/or any Supplemental Agreement,
uniess and until this Agreement or any Supplemental Agreement is approved by the
Sacramento City Manager or the City Manager's authorized designee, or by the Sacramento
City Council, as required by the Sacramento City Code.

Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at
the times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be
the only payments to be made to CONTRACTOR for the services rendered pursuant to this
Agreement unless pursuant to Section 1, above, CITY approves additional compensation for
additional services. CONTRACTOR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specified in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for billing clienis similar to CITY.

Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole
cost and expense, furnish all facilities and equipment that may be required for furnishing
services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities
and equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
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CONTRACTOR and made a part of this Agreement, including without limitation any document
refating to the scope of services or payment therefor, the General Provisions shall control over

said {erms or conditions.

Non-Discrimination in Employee Benefits. This Agreement is subject fo the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors, The requirements of Sacramento City Code Chapter 3.54 are summarized in
Exhibit E. CONTRACTOR is required to sign the attached Declaration of Compliance (Equal
Benefits Crdinance), {o assure compliance with these requirements.

Authority. The person signing this Agreement for CONTRACTOR hereby represents and
warrants that he/she is fuily authorized to sign this Agreement on behalf of CONTRACTOR and

to bind CONTRACTOR to the performance of its obiigations hereunder.

7. Exhibits.
incorporated as if set forth fuily herein.

Executed as of the day and year first above stated.

CITY OF SACRAMENTO
A Municipal Corporation

By:

Print name:_ Jerry Way _

. Director of Transportation
Title:

For: John F. Shirey, City Manager

y7a) WJ /

L_/Czty ttomey

ATTEST

City Clerk

Attachmenis

Exhibit A - Scope of Service

Exhibit B - Fee Scheduls/Manner of Payment

Exhibit C - Facilities/Equipment Provided

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Benefits
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All exhibits referred to herein are attached hereto and are by this reference

CONTRACTOR:

DL Aﬂs-s‘&c Jates
A s 572
Federal 1.D. No
Stat ID N =73 5‘“

ate 04//5_

City of Sacramento Business Op. Tax Cert. No,

TYPE OF BUSINESS ENTITY {check one):

e Individual/Sole Proprietor
Parinership
Corporation (may require 2 signatures)
Limited Liability Company
Other (please specify: }

Yo R Lol

“Signature of Authorized Person

A///lcem é Zauo/cm ia’ﬁéwf

Print Name and Tizw\/

Adélitional Stgnatufe (itfjequired)

ZSoHN 1. Loﬁé& Vice Tresdai

Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: __ DKS Associates

Address: 8250 Cal Center Drive, Suite 340 Sacramento, CA 95826

The above named Contractor {"Contractor”} hereby declares and agrees as follows:

1.

Contractor has read and understands the Requirements of the Non-Discrimination In Employee Benefits
Code (the "Requirements”) attached hereto as Exhibit E,

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the Requirements, as
well as any additional requirements that may be specified in the City of Sacramento’s Non-Discrimination

In Employee Benefits Code codified at Chapter 3.54 of the Sacramento City Code (the AOrdinance®).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

a. Bereavement Leave

b. Disability, life, and other types of insurance

C. Family medical leave

d. Health benefits

e, Membership or membership discounts

f. Moving expenses

g. Pension and retirement benefits

h. Vacation

i Travel benefits

- Any other benefit offered to employees

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will offer

those benefits, without discrimination between employees with spouses and employees with domestic

partners, and without discrimination between the spouses and domestic partners of such employees.
4, Contractor understands that Contractor will not be considered to be discriminating in the provision or
application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic pariner or spouse exceeds the cost of
providing the same benefit to a spouse or domestic partner of an employee, Contractor will not be
required fo provide the benefit, nor shall it be deemed discriminatory, if Contractor requires the
employee fo pay the monetary difference in order to provide the benefit to the domestic partner or
{o the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures to do so,
# Contractor provides the employee with a cash equivalent Contractor will not be deemed to be
discriminating in the application of that benefit.

c. If Contractor provides employee benefits neither to employee’s spouses nor to employee’s
domestic partners.

d. If Contractor provides employee henefits to employees on a basis unrelated to marital or
domestic partner status.

e If Contractor submits written evidence of making reasonable efforts to end discrimination in
employee benefits by implementing policies that will be enacted before the first effective date
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after the first open enroliment process following the date this Agreement is executed by the City
of Sacramento ("City"). Contractor understands that any delay in the implementation of such
policies may not exceed one (1) year from the date this Agreement is executed by the City, and
applies only to those employee benefits for which an open enroliment process is applicable.

f. Until administrative sieps can be taken io incorporate nondiscrimination in employee benefits.
The time allotted for these administrative steps will apply only to those employee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date this
Agreement is executed by the City,

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits are
governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employse benefits by either
requesting that the union{s} involved agree to reopen the agreement(s) in order for Contractor fo
take whatever steps are necessary to end discrimination in employee benefits or by ending
discrimination in employee benefits without reopening the collective bargaining agreement(s).

i In the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures o do so, Contractor provides a cash equivalent to eligible employees for
whom employee benefits are not available. Unless otherwise authorized in writing by the City
Manager, Contractor understands this cash equivalent must begin at the time the union{s) refuse
to allow the collective bargaining agreement(s) o be reopened or not longer than three (3)
months after the date this Agreement is executed by the City.

5. Contractor understands that failure to comply with the provisions of Section 4{a) through 4(i}, above, will
subject Contractor fo possible suspension and/or termination of this Agreement for cause; repayment of
any or all of the Agreement amount disbursed by the City; debarment for future agreements until all
penalties and restitution have been paid in full and/or for up to two (2) years; and/or the imposition of a
penalty, payable to the City, in the sum of $50.00 for each employee, for each calendar day during which
the employee was discriminated against in violation of the provisions of the Ordinance.

6. Contractor understands and agrees to provide notice to each current employee and, within ten (10) days
of hire, to each new employee, of their rights under the Ordinance. Contractor further agrees to maintain
a copy of each such letter provided, in an appropriate file for inspection by authorized representatives of
the City. Contractor also agrees to prominently display a poster informing each employee of these rights.

7. Confractor understands that Contractor has the right to request a waiver of, or exemption from, the
provisions of the Ordinance by submitting a written request to the City's Procurement Services Division
prior to Agreement award, which request shall identify the provision(s) of the Ordinance authorizing such
waiver or exemption and the factual basis for such waiver or exemption. The City shall determine in its
sole discretion whether {0 approve any such request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees, against
any claims, actions, damages, costs {including reasonable attorney fees), or other liabilities of any kind
arising from any violation of the Requirements or of the Ordinance by Coniractor.

Form Approved by City Attorney {Design Services) 5-6-10 Page 4

159 of 204



The undersigned declares under penalty of perjury under the laws of the State of California that the foregoing is
true and correct, and that he or she is authorized to bind the Contractor to the provisions of this Declaration.

WA A 3 fafosiz

Signaﬁ:re of Authorized Repfésentative Date

Doen 1 Lo

Print Name

Vice Vresidesc

Title

Form Approved by City Attorney (Design Services) 5-6-10 Fage 5§

160 of 204



EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
SCOPE OF SERVICES

1. Representatives.
The CITY Representative for this Agreement is:

Samar Hajeer, Project Manager
City of Sacramento
Department of Transporiation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 95814-2604
(916)808-7808

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:
John Long
DKS Associafes
8950 Cal Center Drive, Suite 340
Sacramento, CA 95826
(916) 368-2000 jpl@dksassociates.com
All CITY questions pertaining fo this Agresment shall be referred to the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address set
forth on page one of this Agreement. Unless otherwise provided in this Agreement, all
correspondence to the CITY shall be addressed to the CITY Representative.

2. Professional Liability Insurance. Professional Liability (Errors and Omissions} insurance is _
is not __X_ [check one] required for this Agreement. [f required, such coverage must be
continued for at least year(s) following the compietion of all Services and Additional
Services under this Agreement. (See Exhibit D, Section 11, for complete insurance
requirements.)

3. Conflict of Interest Requirements,

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et
seq., designated employees of the CITY are required to comply with the CITY’s Conflict
of Interest Code. The term Adesignated employees@ is a term of art and includes
individuals who are working for contractors who are providing services or performing
work for the CITY and who are considered to be Aconsultants@ under the Political
Reform Act. The term Aconsultant@ generally includes individuals who make, or
participate in making, governmental decisions or who serve in a staff capacity.
Individuals who perform work that is solely clerical, ministerial, manual or secretarial are
not “consultants.”
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The CITY’s Conflict of Interest Code requires designated employees, including
individuais who qualify as “consultants”, to file the following statements of economic
interests:

(1) An “assuming office” statement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A "leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject to public
disclosure under the California Public Records Act.

The CITY=s Conflict of Interest Code also requires individuals who qualify as
“consuitants” under the Political Reform Act to comply with the conflict of interest
provisions of the Political Reform Act, which generally prohibit individuals from making or
participating in the making of decisions that will have a material financial effect on their
economic interests.

B. Conflict of Interest Statements. The individual(s} who will provide services or perform
work pursuant {o this Agreement are “consultants” within the meaning of the Political
Reform Act and the CITY's Conflict of Interest Code: _____yes __X__no
If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

{1) Identify the individuals who will provide services or perform work under this
Agreement as "consuliants”;

(2) Cause these individuals to file with the CITY Representative the Aassuming
office@ statements of economic interests required by the CITY's Conflict of
Interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals to file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY's Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

4, Scope of Services.
The services provided shall be as set forth in Attachment 1 fo Exhibit A, attached hereto and
incorporated herein.

5, Time of Performance. The services described herein shall be provided within two (2)
vears from the date of this agreement (March 20, 2012). City and Consultant may agree to
extend the terms of this agreement for additional one year terms up to a total agreement terms
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of five years (including the initial term and all extensions) for the annual not to exceed amount
specified in Exhibit B. The services described herein shall be provided during this period, or in
accordance with the schedule, set forth in the scope of services.
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Attachment 1 to Exhibit A

SCOPE OF SERVICES

Perform traffic impact studies for development projects and transportation project on an
as-needed basis. Traffic impact studies will be used for planning recommendations,
environmental documents and conditions of approval for transportation facilities. A draft
traffic study is expected to be delivered within a maximum of eight (8) weeks of receipt
of a Notice to Proceed, unless an alternate timeline is agreed to by the City. The
CONTRACTOR must have sub-consultant to perform necessary counts in place and
included in the eight week schedule. Once the draft traffic study has been reviewed by
the City, the consultant will have a maximum of five {(5) business days to provide the
final study. Changes to the timeline can be agreed upon only if there are significant
changes to the project description or alternatives

Prohibition for Peer Review: The CONTRACTOR shall not review or comment on
traffic impact studies or analysis prepared by any other consultant performing similar
work on behalf of the City
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EXHIBITB
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the
“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
FOUR HUNDRED THOUSAND DOLLARS ($400,000.00 ) a year for 2 years.

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly
rate, daily rate, flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B,
attached hereto and incorporated herein.

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of
the Services and shall only be payable if specifically authorized in advance by CITY,

4, Payments to CONTRACTOR.

A. Payments to CONTRACTOR shail be made within a reasonable time after receipt of
CONTRACTOR's invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsible for the cost of
supplying all documentation necessary to verify the monthly billings to the satisfaction of
CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

Job Name
Description of services billed under this invoice, and overall status of project
Date of Invoice Issuance
Sequential Invoice Number
CITY’s Purchase Order Number
Total Contract Amount
Amount of this Invoice (ltemize all Reimbursable Expenses)
Total Billed to Date
Total Remaining on Coniract
)} Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

= O~ U B WN -
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C. ltems shall be separated into Services and Reimbursable Expenses. Billings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.
CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described below.

D. Requests for payment shall be sent to:

Form Approved by City Altorney (Design Services) 5-6-10 Page 1

165 of 204



Samar Hajeer, Project Manager
City of Sacramento
Department of Transportation
Traffic Engineering Division
915 | Street, Room 2000
Sacramento, CA 95814-2604
(916)808-7808

5, Additional Services. Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CITY’s
Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with its own staff or to retain other consultants to perform said Additional Services.

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a
period of three (3) years after completing all Services and Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement,
inctuding, but not limited to, records of CONTRACTOR’s costs for all Services and Additional
Services performed under this Agreement and records of CONTRACTOR's Reimbursable
Expenses, in accordance with generally accepted accounting practices, and shall keep and
make such records available for inspection and audit by representatives of the CITY upon
reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for
any claims, losses, costs, fees, labilities, damages or injuries suffered by CITY arising out of
CONTRACTOR's breach of this Section 7.
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DKS Associates

TRAMSPORTATION SOLUTIONS

R | Fee Schedule |
Effecnve September 1, 2011 through August 31, 2012 '

EN: GINEERS and PLANNERS 1. ECHNI CIANS and SUPPORT STAFF
Grade - Hourly Rate CGrade Hourly Rate - . Techlevei - . S Hourly Rate -
Gradel $ 55.00 Grade 21 ¥ 155.00 Tech Level A $ 35.00
Grade 2 , 60.00 Grade 22 160.00 Tech Level B 40.00
Grade 3 S 65.00 Grade 23 165.00 Tech Level C 4500
Grade 4 1000 Grade 24 170.00 Tech Level D 50.00
Grade5 7500 Grade 25 175.00 Tech Level B , 55.00
Grade 6 . 80.00 Grade 26 180.00 Tech Level F 60.00
Grade 7 8500 Grade 27 185.00 Tech Level G 65.00
Grade 8 ‘ - 90.00 Grade 28 190.00 Tech Level H ..70.00
Grade9 95,00 Grade 29 195,00 Tech Level [ 7500
Grade 10 ‘ 100.00 Grade 30 200.00 Tech Level J 86.00
Grade 11 . 105.00 Grade 31 205.00 Tech Level K 85.00
Grade 12 11000 Grade 32 210.00 Tech Level L 90.00
Grade 13 115.00 Grade 33 215.00 Tech Level M 9500
Grade 14 o 120.00 Grade 34 220.00 Tech Level N 100.00
Grade 15 A 125.00 Grade 35 225.00 Tech Level O » 105.00
Gradel6 130,00 Grade 36 230.00 Tech Level P 110.00
Grade 17 135.00 Grade 37 235,00 Tech Level Q 115.00
Grade 18 ~140.00 Grade 38 240.00 Tech Level R 120.00
Grade 19 , 145,00 Grade 39 245.00 Tech Level 8 12500
Grade 20 150.00 Grade 40 250.00

*  Expert witness charges are available on request.

*  Project expenses will be billed at cost plus ten percent for service and handling. Project expenses include project-
related costs such as reproduction through outside services, transportation, subsistence, delivery/postage, and
vendor and subcontractor services.

+ Alj invoices are due and payable within 30 days of date of invoice. Invoices outstanding over 30 days wiil be
assessed a 1 1/4 percent service charge, compounded, for each 30 days outstanding beyond the initial payment
period. Service charges are not included in any agreement for maximum charges.

Revised August 31, 2011

chprojectsituclumne county sogidks feesched 2011-2012.doc
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES
FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall X Not furnish any facilities or equipment for this Agreement; or
furnish the following facilities or equipment for the Agreement; [fist,
if applicable]
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1.

EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN SERVICES

GENERAL PROVISIONS

Independent Contractor.

A

It is understood and agreed that CONTRACTOR (including CONTRACTOR's
employees) is an independent contractor and that no relationship of employer-employee
exists between the parties hereto for any purpose whatsoever. Neither CONTRACTOR
nor CONTRACTOR's assigned personnel shall be entitled to any benefits payable to
employees of CITY. CITY is not required to make any deductions or withholdings from
the compensation payable to CONTRACTOR under the provisions of this Agreement,
and CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR's employees or by any third party, including but not
limited to any state or federal agency, that an employer-employee relationship or a
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by
reason of the nature and/or performance of any Services under this Agreement. (As
used in this Exhibit D, the term "Services” shall include both Services and Additional
Services as such terms are defined elsewhere in this Agreement.)

It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks to be performed and the resulis to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by
CONTRACTOR for accomplishing such results. To the extent that CONTRACTOR
obtains permission fo, and does, use CITY facilities, space, equipment or support
services in the performance of this Agreement, this use shall be at the CONTRACTOR's
sole discretion based on the CONTRACTOR’s determination that such use will promote
CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY
facilities, equipment or support services or work in CITY locations in the performance of
this Agreement.

If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood
and agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and
employment tax purposes, for all of CONTRACTOR's assigned personnel and
subconiractors.
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D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
relationship between CITY and CONTRACTOR. CONTRACTOR may represent,
perform services for, or be employed by such additional persons or companies as
CONTRACTOR sees fit provided that CONTRACTOR does not violate the provisions of
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or
provide any services under the Agreement. CONTRACTOR represents and warrants that
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during
the term of this Agreement any licenses, permits, and approvals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the
generality of the foregoing, it CONTRACTOR is an out-of-state corporation, CONTRACTOR
warrants and represents that it possesses a valid certificate of qualification to transact business
in the State of California issued by the California Secretary of State pursuant to Section 2105 of
the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort fo the performance of Services
pursuant {fo this Agreement as is necessary for the satisfactory and timely performance of
CONTRACTOR’s obligations under this Agreement. Neither party shall be considered in default
of this Agreement, to the extent that party’s performance is prevented or delayed by any cause,
present or future, that is beyond the reasonable control of that party.

4, CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR's personnel shall have no authority, express or implied, to act on behalf of CITY
in any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall
have no authority, express or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of
its firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an officer,
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply
with the provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before
the City Council or any CITY depariment, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright,
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data, and other vital information (hereafter collectively referred to as “City Information”) that are
valuable, special and unique assets of the CITY. CONTRACTOR agrees to protect ali City
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any
City Information to any third party without the prior written consent of CITY. In addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
technology systems, as set forth in applicable provisions of the City of Sacramento
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be
a material violation of this Agreement and shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A. CITY shall have full ownership and control, including ownership of any copyrighis, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all claims,
actions, lawsuits or other proceedings alleging that all or any part of the information
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement
infringes upon any third party’s trademark, trade name, copyright, patent or other
intellectual property rights. CITY shall make reasonable efforts to notify CONTRACTOR
not later than ten (10) days after CITY is served with any such claim, action, lawsuit or
other proceeding, provided that CITY’s failure to provide such notice within such time
period shall not relieve CONTRACTOR of its obligations hereunder, which shall survive
any termination or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff's attorney fees) incurred by CITY in any legal action to compel
the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret”
designation of such information,

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
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notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constitute a complete waiver by
CONTRACTOR of any rights regarding the information designated “trade secret’ by
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable
procedures reguired by the Public Records Act,

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR's profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR’s profession, and shall be provided in accordance with any
schedule of performance specified in Exhibit A. CONTRACTOR shall assign only competent
personnel to perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in
writing of any changes in CONTRACTOR's staff assigned fo perform the Services required
under this Agreement, prior to any such performance. In the event that CITY, at any time during
the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines
that such person is not performing in accordance with the standards required herein,
CONTRACTOR shall remove such person immediately upon recelving notice from CITY of the
desire of CITY for the removal of such person.

9. Term; Suspension; Termination.

A, This Agreement shall become effective on the date that it is approved by both parties,
- set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR's
performance hereunder, in whole or in part, by giving a written notice of suspension to
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall
immediately suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written
notice of termination to CONTRACTOR. If CITY gives such notice of termination,
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement,
if CITY terminaies this Agreement:

(1 CONTRACTOR shall, not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

{2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not in any
manner be liable for lost profits that might have been made by CONTRACTOR
had the Agreement not been terminated or had CONTRACTOR completed the
Services required by this Agreement. In this regard, CONTRACTOR shall
furnish to CITY such financial information as in the judgment of the CITY is
necessary for CITY to determine the reasonable value of the Services rendered
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by CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

10. Indemnity.

A. Indemnity: CONTRACTOR shall defend, hold harmiess and indemnify CITY, its officers
and empioyees, and each and every one of them, from and against any and all claims,
actions, damages, cosis, liabilities, demands, losses, judgments, penaities and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY's staff atiorneys or outside atiorneys and any fees
and expenses incurred in enforcing this provision (hereafter collectively referred fo as
“Claims”), including but not limited to Claims arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, that arise out of, pertain to or relate to any
negligent act or omission, reckiessness or willful misconduct of CONTRACTOR, its sub-
consultants, subcontractors or agents, and their respective officers and employees, in
connection with performance of or failure fo perform this Agreement, whether or not such
Claims are litigated, settled or reduced to judgment; provided that the foregoing
indemnity does not apply o liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense to the extent arising from (i) the sole
negligence or willful misconduct of, or defects in design furnished by, CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, or (i) the
active negligence of CITY,

B. insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit
the lability of CONTRACTOR hereunder. This Section 10 shall not apply to any
intellectual property claims, actions, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any
expiration or termination of this Agreement.

11. Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall
maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be
provided for CONTRACTOR's insurance premiums.

"It is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any
way be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement,

A. Minimum Scope & Limits of Insurance Coverage

(1) Commercial General Liability Insurance, providing coverage at least as broad as
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage and personal injury, with limits of not less
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than one million dollars ($1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy.

(2) Automobile Liability Insurance providing coverage at least as broad as I1SO Form
CA 00 01 on an occurrence basis for bodily injury, including death, of one or
more persons, property damage and personal injury, with limits of not less than
one milion dollars ($1,000,000) per occurrence. The policy shall provide
coverage for owned, non-owned and/or hired autos as appropriate to the
operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes
the following ceriification:

“1 certify that a motor vehicie will not be used in the performance of any
work or services under this agreement.” {CONTRACTOR
initials)

(3) Workers' Compensation [nsurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollars ($1,000,000). The
Worker's Compensation policy shall include a waiver of subrogation for contracts
involving construction or maintenance, or if required by the CITY by selecting the
option below:;

Workers' Compensation waiver of subrogation in favor of the City
is required for all work performed by the CONTRACTOR.

No Workers' Compensation insurance shall be required if CONTRACTOR
completes the following certification:

“I certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements to provide Workers'
Compensation insurance.” {CONTRACTOR initials)

(4) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions or malpractice with limits of not less than one million
{$1,000,000) dollars if required by the CITY under Exhibit A, Section 2.

B. Additional Insured Coverage

(1) Commercial General Liability Insurance; The CITY, its officials, empioyees and
volunteers shall be covered by policy terms or endorsement as additional
insureds as respects general liability arising out of activities performed by or on
behalf of CONTRACTOR, products and completed operations of
CONTRACTOR, and premises owned, leased or used by CONTRACTOR. The
generatl liability additional insured endorsement must be signed by an authorized
representative of the insurance carrier for contracts involving construction or
maintenance, or if required by the CITY by selecting the option below:
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Additional insured endorsement must be signed by an authorized
representative of the insurance carrier.

If the policy includes a blanket additional insured endorsement or contractual
additional insured coverage, the above signature requirement may be fulfilled by
submitting that document with a signed declaration page referencing the blanket
endorsement or policy form.

(2) Automobile Liability Insurance: The CITY, its officials, employees and volunteers
shall be covered by policy terms or endorsement as additional insureds as
respects auto liability.

C. Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR's insurance coverage shall be
primary insurance as respects CITY, its officials, employees and volunteers. Any
insurance or self-insurance maintained by CITY, its officials, employees or
volunteers shall be in excess of CONTRACTOR's insurance and shall not
contribute with it.

(2) Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees or volunteers.

(3} Coverage shall state that CONTRACTOR's insurance shall apply separately to
each insured against whom claim is made or suit is brought, except with respect
to the limits of the insurer's liability.

(4} CITY will be provided with thirty (30) days written notice of cancellation or
material change in the policy language or terms.

D. Accepiability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than AlV. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY Risk
Management Division in writing prior to execution of this Agreement.

E. Verification of Coverage

{1 CONTRACTOR shall furnish CITY with ceriificates and required endorsements
evidencing the insurance required. The ceriificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies
shall be delivered to the CITY on demand. Certificates of insurance shall be
signed by an authorized representative of the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided
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12.

prior to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR andfor cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors
CONTRACTOR shall require and verify that all sub-consultants and subcontractors

maintain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR,
for itself, its assignees and successors in interest, agrees as follows:

A,

Compliance With_Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment”, as amended by Executive
Order 11375 and 12086, and as supplemented in Department of Labor regulations (41
CFR Chapter 60), hereinafter coliectively referred to as the “Regulations”.

Nondiscrimination: CONTRACTOR, with regards 1o the work performed by it after award
and prior to compiletion of the work pursuant to this Agreement, shall not discriminate on
the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors, including Procurement of Materials and Equipment; In

all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work fo be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be nofified by CONTRACTOR
of CONTRACTOR's obligation under this Agreement and the Regulations relative fo
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

information and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit access to its books, records, accounts, other sources of information and
its facilities as may be determined by the CITY to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish
this information, CONTRACTOR shall so certify to the CITY, and shall set forth what
efforts it has made to obtain the information.

Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with
the nondiscrimination provisions of this Agreement, the CITY shall impose such
sanctions as it may determine to be appropriate including, but not limited to:

(1) Withhoiding of payments to CONTRACTOR under this Agreement until
CONTRACTOR complies;
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(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. incorporation of Provisions: CONTRACTOR shall include the provisions of subsections
A through E, above, in every subcontract, including procurement of materials and leases
of equipment, unless exempted by the Regulations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as the CITY may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the event
CONTRACTOR becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, CONTRACTOR may request
CITY to enter such litigation to protect the interests of CITY,

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have had
prior to the execution of this Agreement. No alteration to the terms of this Agreement shall be
valid unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14. Severability. [f any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service
performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of
any other default, breach or condition precedent or any other right hereunder.

i6. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District
Court located in Sacramento County in the State of California, and the parties consent to
jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent to service of process issued by such courts.

17. Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities who will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or
obligation pursuant to this Agreement without the written consent of the CITY. Any attempted or
purported assignment without CITY’s written consent shall be void and of no effect.

18. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

19. Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows:

A, Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Contract or Agreement
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and shipped from outside California, the Contractor and any subconiractors leasing or
purchasing such materials, equipment, supplies or other tangible personal property shall
obtain a Use Tax Direct Payment Permit from the California State Board of Equalization
(“SBE") in accordance with the applicable SBE criteria and requirements.

B. Seliers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the
purpose of aliocating local sales and use tax to the Cily. Contractor and its
subcontractors shall remit the self-accrued use tax to the S8BE, and shall provide a copy
of each remittance 1o the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Contract or Agreement.
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EXHIBIT E

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance’), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic partners, and
between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $25,000.00. The Ordinance applies to
that portion of a contractor's operations that occur: (i) within the City of Sacramento; (i) on real
property outside the City of Sacramento if the property is owned by the City or if the City has a right to
occupy the property; or (iif} at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City; where the requirements of the ordinance will violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect to any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-of-
way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements fo be performed, or for goods or
services to be purchased or granis fo be provided, at the expense of the City or to be paid out of
moneys deposited in the treasury or out of the frust money under the control or collected by the City.
“Contract” also means a written agreement for the exclusive use (“exclusive use” means the right to use
or occupy real property to the exclusion of others, other than the right reserved by the fee owner) or
occupancy of real property for a term exceeding 29 days in any calendar year, whether by singular or
cumulative instrument, (i) for the operation or use by others of real property owned or controlied by the
City for the operation of a business, social, or other establishment or organization, including leases,
concessions, franchises and easements, or (ii) for the City's use or occupancy of real property owned
by others, including leases, concessions, franchises and easements.

“Contract” shall not inciude: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardiess of the ultimate duration of such permit; excavation, street
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
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and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“‘Contractor” means any person or persons, firm partnership or corporation, company, or combination
thereof, that enters into a Contract with the City. "Contractor” does not include a public entity.

“‘Domestic Partner” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“‘Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. “Employee
benefits” shall not include benefits to the extent that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND
INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10) days of receipt of a request from the City. Contractors
shall keep accurate payroli records, showing, for each City Contract, the employee’s name, address,
Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit to be
completed and returned by the Contractor, as stated, attesting that the information contained in the
payroli records is true and correct, and that the Contractor has complied with the requirements of the
Ordinance. A violation of the Ordinance or noncompliance with the requirements of the Ordinance shall
constitute a breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of the executed contract, and will be made available for
public inspection and copying during regular business hours,

(b) The Contractor shall give each existing employee working directing on a City contract, and (at the
time of hire), each new employee, a copy of the notification provided as Attachment A"

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as
Aftachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

On e (date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for ....cooooiiiiiiiiiiiciinnnn, (contract details), and as a condition of that
contract, agreed to abide by the requirements of the City’'s Non-Discrimination In Employee Benefits
Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does
require that if certain employee benefits are provided by the Employer, that those benefits be provided
without discrimination between employees with spouses and employees with domestic partners, and
without discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave henefits
- Health benefits - Vacation
- Membership or membership discounts - Travel benefils
- Any ather benefits given to
employees

(Employee Benefits does not include benefits that may be preempted by
federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, or in the application of these
employee benefits, because of your status as an applicant or as an employee protected by the
Ordinance, or because you reporied a violation of the Ordinance, and after having exhausted all
remedies with your employer,
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You May ...

o Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the detalls of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

O Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the foliowing
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reascnable attorney’s fees and costs
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Attachment B

E

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS
CODE

If your employer provides employee benefits, they must be provided to those employees working on a City of
Sacramento contract without discriminating between employees with spouses and employees with domestic
pariners,

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pensicn and retirement benefits

- Family medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounis - Any other benefits given to
employees

If you feel you have been discriminated against by your employer , . .
You May ...

O Submit a written complaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

O Bring an action in the appropriate division of the Superior Court of the State of California against the
employer and obtain reinstatement, injunctive relief, compensatory damages, punitive damages and
reasonable attorney’s fees and costs.

Discrimination and Retaliation Prohibited.
If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of your
application for employment, or in your employment, because of your status as an applicant or as an employee

protected by the Ordinance, or because you reported a violation of this Ordinance . . .

You May Also . ..

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing the
details of the alleged violation.
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EXHIBITF

CALIFORNIA DEPARTMENT OF TRANSPORTATION
ADDITIONAL CONTRACT PROVISIONS

A. This Agreement (hereafter the “Contract’) shall begin on March 20, 2012, contingent
upon approval from the State, and expire on March 20, 2014 unless extended by
amendment.

B. 1. Code of Federal Regulations (CFR) 48 Chapter 1, Part 31 shall be used to
determine the allowability of the Individua! items of cost.

2. The Consuitant (hereafter referred to as either “Consultant” or “Contractor”) agrees
to comply with federal procedures in accordance with CFR 49, Part 18, Uniform
Administrative Reguirements for Grants and Cooperative Agreements to State and
Local Governments.

3. Any costs for which payments have been made to the conftractor, which are
determined by subsequent audit to be unallowable under CFR 48, Chapter 1 Part
31 and CFR 49, Part 18, are subject to repayment by the contractor to the City of
Sacramento, the State and the Federal Government.

4, Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

C. 1. The City of Sacramento shall reimburse the contractor for actual costs as specified
herein. The actual costs shall include direct salary costs, employee benefits,
overhead and fee. The total amount payable by the City, for all Task Orders and
expenses resulting from this contract, shall not exceed $ $400,000.00 a vear for
two years. It is understood and agreed that this total is an estimate, and that there
is no guarantee, either expressed or implied, as to the actual dollar amount that
will be authorized under this contract through Task Orders.

2. The Contractor shall be reimbursed for direct costs, other than salary costs that
are identified in an executed Task Order.

3. The Contractor shall be reimbursed for actual travel expenses incurred in the
performance of this work, including the use of private cars at the rate not to
exceed that currently authorized for State employees under Stale Department of
Personnel Administration rules. In addition, contractor's personnel shall be
reimbursed for per diem expenses at a rate not to exceed that currently authorized
for State employees under State Department of Personnel Administration rules.

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

5. Any subcontract, entered into as a result of this contract, shall contain all of the
provisions of this Article.

D. 1. The Contractor shall perform the work contemplated with resources available
within its own organization and no portion of work pertinent to this contract shall be
subcontracted without written authorization by the State’s or City’'s Contract
Manager, except that which is expressly identified in the Contractor's Cost

Proposal.

2. Any subcontract in excess of $25,000, entered into as a result of this contract,
shall contain all provisions stipulated in this contract to be applicable fo
subcontractors.

3. Any substitution of subcontractors must be approved in writing by State’s or City's

Contract Manager.

4. Any subcontract, entered into as a result of this contract shall contain all the
provisions of this Article.

E. 1. Prior authorization in writing by the City's Contract Manager shall be required
before the Contractor enters into any non-budgeted purchase order or subcontract
exceeding $500 for supplies, equipment, or consultant services. The Contractor
shall provide the necessity or desirability of incurring such costs.

2. For purchase of any item, service or consulling work not covered in the
Contractor's Cost Proposal and exceeding $500, with prior authorization by the
City’'s Contract Manager, three competitive quotations must be submitted with the
request or the absence of bidding must be adequately justified.

3. Any equipment purchased as a result of this contract is subject to the following.
The Contractor shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful life of at least one year or
more and an acquisition cost of $5,000 or more. If the purchased equipment
needs replacement and is sold or traded in, the City shall receive a proper refund
or credit. At the conclusion of the contract or if the contract is terminated, the
Contractor may either keep the equipment and credit the City in an amount equal
to its fair market value or sell such equipment at the best price obtainable, at a
public or private sale, in accordance with established State and City procedures,
and credit the City in an amount equal to the sales price. If the Contractor elects to
keep the equipment, the fair market value shall be determined, at the Contractor's
expense, on the basis of a competent independent appraisal of such equipment.
Appraisals shall be obtained from an appraiser mutually agreeable to the City,
State and the Contractor. If it is determined to sell the equipment, the terms and
conditions of such sale must be approved in advance by the State.
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4, CFR 49, Part 18 requires a credit to Federal funds when participating equipment
with a fair market value greater than $5,000 is credited to the project.

5, Any subcontract entered info as a result of this contact shall confain all the
provisions of this article.

F. In accordance with Public Contract Code Section 10296, a contractor who is not a public
entity, by signing this contract, hereby swears under penalty that nc more than one final,
unappealable finding of contempt of court by a Federal court has been issued against the
Contractor within the immediately proceeding two-year period because of the
Contractor’s failure to comply with an order of a Federal court that orders the Contractor
to comply with an order of the National Labor Relations Board.

G. It is understood and agreed that the contract's not-to-exceed amount is an estimate and
that City of Sacramento will pay only for those services actually rendered as authorized
by the Contract Manager or his/her designee.

H. The Contractor shall not commence performance of work or services until this contract
has been approved by the City and State and notification to proceed has been issued by
City and State's Contract Manager. No payment will be made for approval of this
contract.

. 1. For the purpose of determining compliance with Public Contract Code 10115, et
seq. and Title 21, California Code of Regulations, Chapter 21, Section 2500 et
seq., when applicable, and other matters connected with the performance of the
contract pursuant to Government Code 8546.7, the Contractor, subcontractors, the
City of Sacramento and the State shall maintain all books, documents, papers,
accounting records, and other evidence pertaining to the performance of the
contract, inciuding but not limited to, the cost of administering the contract. All
parties shall make such materials available at their respective offices at all
reasonable times during the contract period and for three years from the date of
final payment under the confract. The City of Sacramento, the State, the State
Auditor, FHWA or duly authorized representative shall have access to any books,
records, and documents of the Contractor that are pertinent to the contract for
audits examinations, excerpts, and transactions, and copies thereof shall be
furnished if requested.

2. Any subcontract entered into as a result of this contract shall contain all the
provisions this article.

J. Infroduction Under Early Termination

1. Within 30 days of the date the consultant is notified of early termination for the
convenience of the City of Sacramento, the consultant shall prepare and submit
to the Contract Manager for approval, two separate supplemental cost proposals:
1) A final revised cost proposal for all project-related costs to the revised
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termination date, and 2) A cost proposal specifically addressing the termination
settlement costs only.

2. The consultant's final revised cost proposal and termination settlement shall reflect
any work that is not covered by the executed original contract or executed contract
amendment(s) and should reflect the reduced level of effort resulting from the
early termination, if applicable.

3. Project-related documents shall be described, listed and identified as part of the
final revised cost proposal. Project related documents shall include all
documentation that are incomplete and final form and which have been accepted
as complete by the City of Sacramento, or documents in draft and/or incomplete
form for those deliverables which are in progress by the consultant and have not
been accepted as complete.

A. Consultant's Reports Under Early Termination

Upon notice of early termination consuitant shall provide all project related
correspondence required as part of the Consultant's scope of services. All
documents must be received and accepted before the settlement costs
invoice is paid.

B. Invoice Submittal Under Early Termination

Separate final invoices for project-related costs and termination settlement
cost shall be submitted no later than thirty (30} calendar days after the date
acceptance of the final cost proposal by the Contract Manager. Invoices
shalil be submitted in accordance with Exhibit B.

C. Expenses Payable Under Early Termination

The invoice for termination settiement cost shall contain the following, o the
extent they are applicable. Lease termination cost for equipment and
facilities approved under the terms of the contract: equipment salvage costs
for equipment valued over $500: rental cost for unexpired leases, less than
the residual value of the lease; cost of alterations and reasonable
restorations required by the lease, settlement expenses, e.g., accounting,
legal, clerical, storage, transportation, protection, and disposition of property
acquired or produced under the contract; indirect cost, such as payroll
taxes, fringe benefit, occupancy costs, immediate supervision related to
wages and salaries, incurred as settlement costs.

D. Termination issues for Subconsultants, Materialmen, Etc.

The consultant shall notify any subconsultant and service vendor providing
service under this contract of the early termination date of this contract.
Failure to notify any subcontractor and service vendor shall result in the
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consultant being liable for the termination cost incurred by any
subcontractor and service or supply vendor for work performed under this
contract except those specifically agreed to in the termination notice to the
consultant.

Cost Principals Under Early Termination

Termination settlement expenses reimbursed in accordance with CFR 48,
Federal Acquisitions Regulations System, Chapter 1, Part 31. Subpart
313205-42 (c) dealing with the Initial Costs are not applicable to
architectural and engineering contract terminations.

Adjustment of Fixed Fee Under Early Termination

The fixed fee will be adjusted as determined by the Contract Manager in
accordance with the guidelines Established in CFR 48 Chapter 1, Section
49.305-1.

Disputes Under Early Termination Conditions

Disputes under early termination conditions shall be resolved in accordance
with the City’s dispute resolution process.

(NAME OF SUBCONSULTANT(s})):

1.

{Rev. 10/14//99)

The proposed houtly rate shall be adjusted to reflect the actual hourly rates of
individual({s) who will be working on the project.

The contractor shall adjust the proposed indirect rate to the audited provisional

percent.

The Other Direct Costs for vehicles shall be changed to reflect the audited rate of

per month,
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EXHIBIT G

SPECIAL PROVISIONS (ENGINEERING DESIGN)

1. Record Retention

The Consultant agrees to keep proper books of records and account in which
complete and correct entries will be made of payroll costs, travel, subsistence
and field expenses. Said books shall, at all times, be available for at least three
(3) years after final payment for reasonable examination by the City.

2. Accuracy and Completeness

The Consultant has total responsibility for the accuracy and completeness of
the investigations, calculations, reports, plans and related designs,
specifications, and estimates prepared for the Project and shall check all such
material accordingly. The plans will be reviewed by City for conformity with
Project objectives and compliance with City Standards. Reviews by City do
NOT include the detailed review or checking of major design components and
related details or the accuracy with which such designs are depicted on the
plans. The responsibility for accuracy and completeness of such items remains
solely with the Consultant.  Specifically included is the Consultant's
responsibility to comply with all requirements of the Americans with Disabilities
Act.

The Consultant shall provide an independent analysis of all structural
computations and plans submitted to the City. The independent analysis shalil
be performed by an engineer licensed in the appropriate discipline. The
signature of the checker shall appear on all plan sheets.

In the event that the items requiring interpretation in the drawings or
specifications are discovered during the bidding period, said items shall be
analyzed by the Consultant for decision by City as to the proper procedure to
be followed. Corrective action taken will either be in the form of an addendum
prepared by the Consultant and issued by City, or by a covering change order
after the award of the construction contract.

During construction, the Consultant shall furnish all necessary additional
drawings for supplementing, clarifying, and/or correcting purposes and for
change orders resulting from errors and omissions of the Consuitant, Such
drawings shall be requested in writing from the Consultant by City and shall be
furnished at no additional cost to City. The original tracing(s) of the drawings
and contract wording for change orders shail be submitted to City for
duplication and distribution.

(Rev. 10/14/99) Exhipit G
Page 10f 3

189 of 204



3. Professional Seal

The title sheet for specifications and reports, and each sheet of plans, shall
bear the professional seal, certificate number, registration classification,
expiration date of the certificate, and signature of the professional engineer
responsible for their preparation. The signature and registration number of the
checker shall also appear on all sheets.

4. Sole Source Materials or Equipment

The Consultant or its subcontractors shall not incorporate in the design any
materials or equipment of single or sole source origin without prior written
approval of the City.

5. Bocumentation

The Consultant shall document the results of all work to the satisfaction of the
City. This may include, but not be limited fo, preparation of progress and final
reports, calculations, plans, specifications, estimates and construction records.

6. Ownership of Documents

Tracings, plans, specifications, maps, as-built plans, and all other documents
prepared or obtained under this Agreement shall be delivered to and become
the property of the City. The basic survey notes and sketches, chatts,
computations and other data prepared under this Agreement shall be made
available upon request to the City without restriction or limitation on their use.

7. Copyrights

The Consultant shall not have copyrights of reports or products of this
Agreement.

8. Changes in Work

The City reserves the right to change the Scope of Work as necessary to
complete the project. In the event that such a change would materially change
the amount or character of the work reasonably considered necessary to
perform under the original scope of this Agreement, a contract adjustment shall
be negotiated based upon the estimated number of hours the revised or added
task would consume based upon the unit rates as shown in Exhibit "B."
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9. Construction Plans and Specifications

All construction plans prepared in accordance with this Agreement shall be ink
on mylar drawings.

All construction specifications prepared in accordance with this Agreement shall
be submitted in final form fo the City on 3.5" - diskette using "Word 6.0/85" or
higher software in addition to the required paper copies.
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CALIFORNIA FORM

—=2— Withholding Exemption Certificate

201 1 (This form can only be used to certify exemption from nonresident withholding under California Revenue 590
and Taxation Code (R&TC) Section 18662, Do not use this form for exemption from wage withholding.)

File this form with your withhoiding agent. (Please type or print)
Withholding agent's name

0|‘Lt$1 |RISPS IB|C'.I‘ A‘-lr.i'ulS . 2 3 L 3 3 - £ L L3 k) 1 L L i kS [ L 3 A3 il Il Il i,
Payee's name Payse's [J SBN or ITIN

P SR S |

CSOSfens. [ CAcorp. no. )(?Em
A7), AADMALWAY, SYITE, MO |

Address (number and street, PO Box, or PMB no.)

Il i [ TN JU P TR S| [l i L L : : : : : ] 5 . L

] . t1 i
Apt, noJ $te. no.

Ciy

]
State

ZIP Cots

QAN LAYD, | | e e A Y

Read the following carefully and chéck the box fhat 'app!iés 36 tﬁe bayee..

| certify that for the reasons checked below, the payee named on this form is exempt from the California income tax withholding
requirement on payment(s) made to the entity or individual.

7 Individuals -~ Certification of Residency:
I am a resident of California and | reside at the address shown above. If | become a nonresident at any fime, | will promptly
notify the withholding agent. See instructions for General information D, Who is a Resident, for the definition of a resident.

J Corporations:
The above-named corporation has a permanent place of business in California at the address shown above or is qualified
through the California Secretary of State (SOS) to do business in California. The corporation will file g California tax return
and withhold on payments of California source income to nonresidents when required. If this corporation ceases to have
a permanent place of business in California or ceases to do any of the abovs, 1 will promptly notify the withholding agent.
See instructions for General Information F, What is a Permanent Place of Business, for the definition of permanent place of
business.

O Partnerships or limited Habiity companies (LL.C): ’
The above-named parinership or LLC has a permanent place of business in California at the address shown above or is
registered with the California SOS, and is subject o the laws of California, The partnership or LLC will file a California tax
return and will withhold on foreign and domestic nonresident pariners or members when required. If the partnership or
LLC ceases to do any of the above, | will promptly inform the withholding agent. For withholding purposes, & limited liability
partnership (LLP) is freated like any other partnership.

1 Tax-Exempt Entities:
The above-named entity is exempt from tax under California Revenue and Taxation Code {R&TC) Section 23701
(insert letter) or Internal Revenue Code Saction 501(c) (insert number), The tax-exempt entity will withhold on payments
of California source income to nonresidents when required. If this entity ceases to be exempt from tax, | will promplly notify the
withholding agent. individuals cannot be tax-exempt entities.

[J insurance Companies, Individual Retirement Arrangements (IRAs), or Qualified Pension/Profit Sharing Plans:
The above-named entity is an insurance company, IRA, or a federally qualified pension or profit-sharing plan.

{1 California Trusts:
At least one trustee and one noncontingent beneficiary of the above-named trust is a California resident. The trust will file a
California fiduciary tax return and will withheld on foreign and domestic nonresident beneficiaries when required. if the frustee
becomes a nonresident at any time, | will promptly notify the withholding agent.

1 Estates — Certification of Residency of Deceased Person:
i am the executor of the above-named person's estate, The decedent was a California resident at the time of death. The sstate
will file a California fiduciary tax return and will withhold on foreign and domestic nonresident beneficiaries when required.

(3 Nonmilitary Spouse of & Military Servicemember:
I am a nonmilitary spouse of a militaty setvicemember and | meet the Military Spouse Residency Refief Act (MSRRA)
requirements. See instructions for General Information E, MSRRA.

CERTIFICATE: Please complete and sign below.
Under penalties of perjury, | hereby certify that the information provided in this document is, to the best of my knowledge, true and

correct. If conditions change, | will promptly notily the withho!Zing agent.
Payee's name and title (/ty/pyor print)jtafi 2 /_Daytime telephone ,,0(520)2@7%@‘23
Payee’s signature » & {/ I/ Date 3 - / 3 / 2__

For Privacy Notice, get form FTB 1131, i

7061113 | / Form 590 c2 2010
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Form W"g Request for Taxpayer f;;z:;r;: ;ootzﬁt
{Rev. January 2011) u s
Fermont o e Tovasury ldentification Number and Certification send to the IRS.
Internal Revenue Service

Name {as shown on your Incoms tax return)

BKS Associates

Business name/disregarded entity name, If diferont from above

Check appropriate box for federal tax
classitication (required):  [] mdividuatisole proprietor

[ Otner (see instructions) »

C Gorporation

7] Limited Hability company. Enter the tax classification {C=C corporation, 8=8 corporation, P=partnership) »

[ scorporation [ Partnerstip [ ] Trust/estate

[:] Exempt payee

Address [rumber, street, and apt. or suite no.)
1970 Broadway, Suite 740

Requester's name and address (optional)

City, state, and ZIP code
Oakland, CA 94612

Print or type
See Specific Instructions on page 2.

List acoount numberis) here {opticnal}

Taxpayer Identification Number {TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” fine
to avoid backup withholding. For individuals, this is your social security number {SSN}. However, fora

rasident alien, sole propristor, or disregarded entlty, see the Part | instructions on page 3. For other - -
entities, # is your empioyer identification number {EIN). if you do not have a number, see How fo get a

TiN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number o enter.

Social security number

[ Employer identitication number }

9(4;: -j2;5:8/3{1|5]3

sl Certification

Under penalties of perjury, { certify that:

1. The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued to me}, and

2. | am not subject to backup withholding because: (a} | am exempt from backup withholding, or (b) t have not been notified by the internal Revenue
Service {{RS) that | am subject to backup withholding as a result of a failure to report all intarest or dividends, or {c} the IRS has notified me that t am

no longer subject to backup withholding, and
3. 1am a L.8. citizen or other U.S. person (defined below),

Cerlification instructions. You must cross cut item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have falled fo report all interest and dividends on your tax return. For reat estate transactions, item 2 does not apply, For morigage
interest pald, acquisition or abandonment of secured property, cancetlation of debt, contributions to an individual retirement arrangemaent (IRA)}, and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 4.

SEgn Signature of Zﬁ
U.S. person

Date

3Py

Here
General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

A person who Is required to file an information return with the IRS must
chtain your correct taxpayer identification number (TIN} o report, for
example, income paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, canceliation
of debt, or contributions you made to an IRA.

Use Form W-2 only if you are a U.S. person (including a resident
allen), to provide your correct TIN to the person requesting it (the
raquester) and, when apphcable, to:

1. Certify that the TIN you are giving is correct {or you are waiting for a
nurnber 1o be issued),

2. Certify that you are not subject to backup withholding, or

3, Claim exemption from backup withhotding if you are a U.5. exempt
payee. if applicable, you are also certifying that as a LS. person, your
aflocable share of any partnership income from a U.S. trade or business
Is not subject to the withholding tax on foreign partners’ share of
effectively connected income.

Note. If a requester gives you & form other than Form W-8 to request
your TIN, you must use the requester's form if it is substantially similar
to this Form W-8,

Definition of a U.8. person. For federal tax purposes, you are
considerad a U.S. person if you are:

= An individual who is a U.S, itizen or LS. resident alien,

* A partnership, corporation, company, or asscclation created or
organized in the United States or under the laws of the United States,

* An astate (other than a foreign estate), or
» A domastic trust (as defined in Reguiations section 301.7701-7).

Spacial rules for parinerships, Partnerships that conduct a trade or
business In the United States are generaliy required to pay a withholding
tax on any foreign partners' share of income from such business,
Further, in certain cases where a Form W-8 has not been received, a
pantnership is required to presume that a partner is a foreign person,
and pay the withholding tax. Therefore, if you are a U.S. person thatis a
partner in a partnership conducting a trade or business in the United
States, provide Form W-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership income.

Cat. No. 16231X

Form W-9 (Rev. 1-2011)

]
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDD/YYYY}
31372012

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NQT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUGER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies} must be endorsed. f SUBROGATION IS WAIVED, subject fo
the terims and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement{s).

DKS Associates
1970 Broadway, Suite 740

Jpaooucsca Jonkin In. S I ggﬁg‘m Patricia Blanco x5

ames C. Jenkins Ins. Service, Inc. PHONE ot 276 a:016-5873-

James G, Jonkins, (A0 ¥o.x:016-576:1517 | 4% ner016-583-7613

PO Box 13847 ADDRESS:QQJQ[]g;g(@;g{}!‘smsﬂ!SCI?OUD.COITF

Sacramento CA 95853-3847 INSURER(S) AFFORDING COVERAGE NAIC #
iNsURER A :Hartford Fire Insurance Co 19682

INSURED DKSAS-1 INsURER B :Hartford Underwriters Ins. Co. 30104

mnsurer ¢ 1 lovd's of London

Oakland CA 94612 NSURERD
INSURERE ;
INSURER F :
COVERAGES CERTIFICATE NUMBER: 1801337727 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSH AODLTSUER POLICY EFE | POLIGY EXP
LIR TYPE OF INSURANCE INSR | WVD POLICY NUMBER MWDDYYYY) | (MaDDIYYYYY LiMITS
A GENERAL LIABILITY Y 57CESOA4976 5!'1 l'20§ 1 5/1 :'201 2 EACH OCCURRENCE sglooo'ooo
| DAMAGE T0F RENTED
X | COMMERCIAL, GENERAL LIABILITY | PREMISES {Ea gcourrence) $300,00C
CLAIMS-MADE OCCUR MED EXP (Any one parson) $10,000
PERSONAL & ADV INJURY $1,000,000
GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS -~ COMP/OP AGG | $2,000,000
| pouicy [X 1PRG K1 oc 3
A | AUTOMOBILE LIABILITY Y STUENOA4977 5/1/2011 51172012 EOMBREDSINSLETIMI T 1 060,000
ANY AUTO BODILY INJURY (Per person) § $
ALL OWNED SCHEDULED -
ALLOW . ScHED BODILY INJURY (Per accident)| $
X ¥ | NON-OWNED BROPERTY DAMAGE P
HIRED AUTOS AUT0S {Per sceident)
X iNo Owned Aut §
UMERELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED L | RETENTION § 3
B | WORKERS COMPENSATION 57WEH06750 5/1/2011 5/1/2012 X | PG STATL. oTH-
AND EMPLOYERS' LIABILITY Yin TORY LIMITS i ; ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,00C,600
OFFICER/MEMBER EXCLUDED? NTA
{Mandatory in NH) EL. DISEASE - EA EMPLOYEER $1,000,000
if yes, describe under
DESCRIPTION OF OPERATIONS below £.L. DISEASE - POLICY LIMIT { $1,00G,000
c Claims Made Prof. Liab. B07383P005280F 5172011 B/1/2012 Per Claim $1,000,000
Aggregate $1,000,000
Deductible $50,000

DESCRIPTION OF OPERATIONS [ LOCATIONS | VEHICLES (Attach ACORD 104, Additionat Remarks Schedute, If more space Is required)

RE: Project #:150001161, Traffic impact Studies, City of Sacramento, its officials, employees and volunteers are Additional Insured as
respects General Liability and Automobile Liability per the attached forms. Waiver of subrogation applies to Workers' Compensation per the
attached form.

CERTIFICATE HOLBPER

CANCELLATION

City of Sacramento, Department of Transportation
Attn: Jose Ledesma, Engineering Services Division
915 | Street, Room 2000
Sacramento CA 95814-2702

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOQOF, NOTICE WILL BE DELIVERED

ACCORDANCE WiTH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

©1988-2010 ACORD CORPORATION. All rights esepvedq,

The ACORD name and logo are registered marks of ACORD
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necessary litigation expenses incurred by us and
necessary litigation expenses incurred by the
indemnites at our request will be paid as
Supplementary Payments. Notwithstanding the
provisions of Paragraph 2.b.{2) of Section | —
Coverage A —Bodily Injury And Property Damage
Liability, such payments will not be deemedio be
damages for "bodily injury” and "property damage” and
will not reduce the limits of insurance,

Qur obligation to defend an insured’s indemnitee and
to pay for aftorneys’ fees and necessary litigation
expenses as Supplementary Payments ends when:

a. We have used up the applicable limit of insurance
in the payment of judgments or sefflements; or

b. The conditions set forth above, or the terms of the
agreement described in Paragraph f. above, are
no longer met.

SECTION Il — WHO i3 AN INSURED
1. If you are designated in the Declarations as:

a. An individual, you and your spouse are insureds,
but only with respect to the conduct of a business
of which you are the sole owner.

b. A partnership or joint venture, you are an insured.
Your members, your pariners, and their spouses
are also insureds, but only with respect fo the

" conduct of your business. ' e

¢. A limited liability company, you are an insured.
Your members are also insureds, but only with
respect to the conduct of your business. Your
managers are insureds, but only with respect to
their duties as your managers.

d. An organization other than a parinership, joint
. venture or limited liability company, you are an
insured, Your "executive officers" and directors are
insureds, but only with respect to their duties as
your officers or directors. Your stockholders are
also insureds, but only with respect to their liabllity

as stockholders.

e. A trust, you are an insured. Your frustees are also

insurads, but only with respect to thelr duties as
frustees.

2. Each of the foltowing is also an insured:

a. Employees and Volunteer workers

Your "volunteer workers" only while performing
duties related to the conduct of your business, or
your "employees”, other than either your "executive
officers" (if you are an organization other than a
partnership, joint venture or limited liability
company) or your managers (if you are a limited
liability company), but only for acts within the scope
of their employment by you or while performing
duties related to the conduct of your business.

HG 00 01 06 05

However, none of these "employees” or "volunteer
workers" are insureds for:

(1) "Bodily injury" or “personal and advertising
injury™

(a) To you, to your partners or members (if you

are a partnership or joint venture), to your

members (if you are a limited liabiiity

company), o a co-"employee” while in the

course of his or her employment or

performing duties related to the conduct of

your business, or to your other "volunfeer

workers" while performing duties related to
the conduct of your business;

(b) To the spouse, child, parent, brother or sister
of that co-"employee" or that "volunieer
worker" as a consequence of Paragraph
{1){a) above;

{c) For which there isany obligation to share
damages with or repay someone ¢lse who
must pay damages because of the Injury
described in Paragraphs (1){(a) or (b} above;
or

(d) Arising out of his or her providing or failing to
provide professional health care services.

if you are not in the business of providing
- professional health care services, Paragraph (d)

does not apply fo any nurse, emergency
medical technician or paramedic employed by
‘you to provide such services.

(2} "Property damage” to property:
{a) Owned, cccupied or used by,
{(b) Renied to, in the care, custody or control of,

or over which physical control is being
exercised for any purpose by

you, any of your “empioyees", "volunieer
workers", any partner or member (if you are a
partnership or joint venture), or any member (if
you are a jimited liability company).

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer worker”), or any organization while
acting as your real estate manager.

¢. Temporary Custodians of Your Property

Any person or organization having proper
temporary custody of your property if you die, but
only: T
(1} With respect to liability arising out of the
maintenance or use of that property; and

{2) Untl your legal representative has been
appointed.

d. Legal Representative If You Die

Your legal representative if you die, but only with
respect to duties as such. That representative will

Page 9 of 18
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have all your rights and duties under this Coverage
Part,

e. Unnamed Subsidiary

Any subsidiary, and subsidiary thereof, of yours
which is a legally incorporated entity of which you
own a financial interest of more than 50% of {he
voting stock.on the effective date of the Coverage
Part.

The Insurance afforded herein for any subsidiary
not named in fhis Coverage Part as a named
insured does not apply to injury or damage with
respect to which an insured under this Coverage
Part is also an insured under another policy or
would be an insured under such policy but for its
termination or the exhaustion of its limits of
insurance.

3. Newly Acquired or Formed Organization

Any organization you newly acquire or form, other than
a parinership, joint venture or limited fiability company,
and over which you maintain financial interest of more
than 50% of the vofing stock, will qualify as a Named
Insured if there is no other similar insurance available
to that organization. However:

a. Coverage under this provision is afforded only until
the 180th day after you acquire or form the
organization or the end of the policy period,
whichever is eariier:

b. Coverage A does not apply fo "bodily injury" or
"oroperty damage” that occurred before you
acquired or formed the organization; and

¢. Coverage B does not apply to "personal and
advertising injury” arising out of an offense
committed before you acquired or formed the
organization.

. Mobile Equipment

With respect to "mobile equipment” registered in your
name under any motor vehicle registration law, any
person is an insured while driving such equipment
along a public highway with your permission. Any other
person or organization responsible for the conduct of
such person is also an insured, but only with respect to
liability arising out of the operation of the equipment,
and only if no other insurance of any kind is avallable
to that person or crganization for this liability. However,
no person or organization is an insured with respect fo:
a. "Bodily injury" to a co-"employes" of the person
driving the equipment; or
b. "Properiy damage" to property owned by, rented to,
in the charge of or ocoupied by you or the employer

of any person who is an insured under this
provision.
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5. Nonowned Watercraft

With respect to watercraft you do not own that is less
than 51 feet long and is not being used to carmry
persons for a charge, any person is an insured while
operating such watercraft with your permission. Any
other person or organization responsible for the
congluct of such person is alse an insured, but only
with respect to liability arising out of the operation of
the watercrafi, and only if no other insurance of any
kind is available to that perscn or organization for this
Hability. ‘
However, no person or organization Is an insured with
respect to:

a. "Bodily injury" to a co-"employee” of the person
operating the watercraft; or

b. "Properly damage” to property owned by, rented {o,
in the charge of or occupied by you or the employer

of any person who is an insured under this
provision.

Additional Insureds When Required By Written
Contract, Written Agreement Or Permit

The following person{s) or organization{s) are an
additional insured when you have agreed, in a writien
contract, written agreement or because of a permi
issued by a state or political subdivision, that such
person or organizatiofi be added as an additional
insured on your policy, provided the injury or damage
occurs subsequent to the execution of the contract or
agreement.

A person or organization is an additional insured under
this provision only for that period of time required by
the contract or agreement,

However, no such person or organization is an insured
under this provision if such person or organization is
included as an insured by an endorsement issued by
us and made a part of this Coverage Parl.

a. Vendors

Any person{s) or organization(s) (referred to below
as vendor), but only with respect to "bodily injury”
or "properly damage” arising out of "your products”
which are distributed or scld in the regular course
of the vendor's business and only Iif this Coverage
Part provides coverage for "badlly injury” or
"property damage” included within the "products-
completed operations hazard",

{1) The insurance afforded the vendor is subject o
the following additional exclusions:

This insurance does not apply to:

{(a) "Bodily injury" or "property damage" for
which the vendor is obligated to pay
damages by reason of the assumption of
liability in a contract or agreement.  This
exclusion does not apply fo liability for
damages that the vendor would have in the
absence of the contract or agresment;

HG 00 010605
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(b} Any express warranfy unauthorized by you;

{¢) Any physical or chemical change in the
product made intentionally by the vendor;

{d)} Repackaging, except when unpacked sclely
for the purpose of inspection, demonstration,
testing, or the substitution of parts under
instructions from the manufacturer, and then
repackaged in the original container;

{e} Any failure fo make such inspections,
adjustments, tests or servicing as the vendor
has agreed to make or normally underiakes
to make in the usual course of business, in
connection with the distribution or sale of the
products;

(/) Demonstration, installation, servicing or
repair operations, except such operations
performed at the vendor's premises in
connection with the sale of the product;

{(g) Products which, after distribution or sale by
you, have been labeled or relabeled or used
as a container, part or ingredient of any
other thing or substance by or for the
vendor; or

{h) "Bodily injury” or "property damage" arising
out of the sole negligence of the vendor for
its own acts or omissions or those of ifs
employees or anyone else acting on its
behalf. 'However, this exclusion does not
apply to:

{iy The exceplions contained in Sub-
paragraphs (d) or (f); or

(I} Such inspections, adjustments, tesis or
servicing as the vendor has agreed to
make or normally undertakes to make in
the usual course of business, in
connection with the distribution or sale of
the products, -

(2) This insurance does not apply to any insured
person or organizafion, from whom you have
acquired such products, or any ingredient, part
or container, entering into, accompanying or
containing such products.

b. Lessors of Equipment

(1) Any person or organization from whom you
lease equipment; but only with respect to their
fiability for "bodily injury”, "property damage" or
*perscnal and advertising injury" caused, in
whole or in part, by your maintenance, operation
or use of equipment leased to you by such
persan or organization.

{2) With respect fo the insurance afforded to these
additional insureds this insurance does not
apply to any "occurrence" which takes place
after the equipment lease expires.

HG 00 01 06 05

c. Lessors of Land or Premises

Any person of organization from whom you lease .
fand or premises, but only with respect to liability

arising out of the ownership, maintenance or use of

that part of the fand or premises leased fo you.

With respect to the insurance afforded these
additional insureds the following additional

exclusions apply:
This Insurance does not apply to:

1. Any “occurrence” which takes place after you
cease to lease that land; or

2. Structural alterations, new construction or
~ demclition operations performed by or on behaif
of such person or organization.

d. Architects, Engineers or Surveyors

Any architect, engineer, or surveyor, but only with
respect to lability for "bodily injury”, "property
damage" or "personal and advertising injury”

. caused, in whole or in part, by your acts or

omissions or the acts or omissions of those acting
on your behalf:

(1) In connection with your premises; or

{2} Inthe performance of your ongoing operations
performed by you or on your behalf.
With respect fo the insurance afforded these

additional insureds, the following additional
exclusion applies!

This insurance does not apply to "bodily injury”,
"property damage” or “personal and advertising
injury” arising out of the rendering of or the faiiure
to render any professional services by or for you,
including:

1. The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
reports, surveys, fisld orders, change orders or
drawings and specifications; or

2. Supervisory, inspection, architectural or
engineering activities.

. Permits Issued By State Or Political

Subdivisions

Any state or polifical subdivision, but only with

respect to operations performed by you or on your

behalf for which the siate or political subdivision

has issued a permit.

With respect fo the insurance afforded these

additional insureds, this insurance does not apply

ton

(1) "Bodily injury", "properly damage" or "personal
and advertising injury" arising out of operations
performed for the state or municipality; or

{2} "Bodily injury” or "property damage” Included
within the “products-compieted operafions
hazard".
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f. Any Other Party

Any other person or organization who is not an
insured under Paragraphs a. through e. above, but
only with respect to liability for "bodily injury",
"nroperty damage” or "personal and advertising
injury" caused, in whole or In part, by your acts or
omissions or the acts or omissions of those acting
on your behalf:

{1) In the performance of yourjongoing operations;|

{2) In connection with your premises owned by or
rented {o you; or

{3) In connection with [“your work”| and included

within the “products-completed operations
hazard", but only i

(a) The written contract or agreement requires
you to provide such coverage to such
additional insured; and

(b} This Coverage Part provides coverage for

"bodily injury” or "property damage” included
within the “"products-completed operations
hazard".

With respect to the insurance afforded to these
additiona! insureds, this insurance does not apply
to:

“Bodily injury", “property damage” or "personal and
advertising Injury” arising out of the rendering of, or
the failure to render, any professional architectural,
enginaering or surveying services, including:

(1} The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
reparts, surveys, field orders, change orders or
drawings and specifications; or

(2) Supervisory, Inspection, architectural or
engineering activities,

The limits of insurance that ap;ﬁly to additional insureds
under this provision is described in Section Wl —Limits
Of Insurance.

How this insurance applies when other insurance is
available to the additional insured is described in the
Other Insurance Condition in Section IV —Commercial
General Liability Conditions,

No person or organization is an insured with respect to the
conduct of any current or past partnership, joint venture or
limited liabllty company that is not shown as a Named
Insured in the Declarations. A
SECTION Il — LIMITS OF INSURANCE
1. The Most We will Pay
The Limits of Insurance shown In the Declarations and

the rules below fix the most we will pay regardiess of
the number of:

a. Insureds;

b. Claims made or "suits" brought; or
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¢. Persons or organizations making claims or bringing
"suits".

2. General Aggregate Limit

The General Aggregate Limit Is the most we will pay

for the sum of:

a. Medical expenses under Coverage C;

b. Damages under Coverage A, except damages
because of "bodily injury” or "property damage”
included in the "products-completed operations
hazard"; and

¢. Damages under Coverage B.

. Products-Completed Operations Aggregate Limit

The Products-Completed Operations Aggregate Limit
is the most we will pay under Coverage A for damages
because of "bodily injury" and "property damage"
included in the ‘“products-completed operations
hazard™.

4. Personal and Advertising Injury Limit

Subject to 2. above, the Personal and Adverlising

Injury Limit is the most we will pay under Coverage B

for the sum of all damages because of all "personal

and advertising injury” sustainad by any one person or
organization.:

. Each Cccurrence Limit

Subject to 2: or 3. above, whichever applies, the Each
Occurrence Limit is the most we will pay for the sum
of.

a. Damages under Coverage A; and

b. Medical expenses under Coverage C

because of all "bodily injury” and "property damage”
arising out of any one "occurrence”,

6. Damage To Premises Rented To You Limit

Subject to 5. above, the Damage To Premises Rented
To You Limit is the most we will pay under Coverage A
for damages because of "property damage" o any one
premises, while rented to you, or in the case of
darmnage by fire, lighining or explosion, while rented fo
you or temporarily occupied by you with permission of
the owner,

In the case of damage by fire, lightning or explosion,
the Damage to Premises Rented To You Limit applies
to all damage proximately caused by the same gvent,
whether such damage resulis from fire, lightning or
expiosion or any combination of these,

. Medical Expense Limit

Subject 1o 5. above, the Medical Expense Limit is the
most we will pay under Coverage C for ail medical
expenses because of "bodily injury” sustained by any
one person,

8. How Limits Apply To Additional Insureds

If you have agreed in a written contract or written
agreement that another person or organization be
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(3) Cooperate with us in the investigation or
settlement of the claim or defense against the
"suit"; and

{4) Assist us, upon our request, in the enforcement of
any right against any person or organization which
may be liable to the insured because of injury or
damage to which this insurance may atso apply.

d. Obligations At The Insureds Own Cost

added as an additional insured on your policy, the
most we will pay on behalf of such additional insured is
the lesser of:

a. The limits of insurance specified in the written
contract or written agreement; or

b. The Limits of Insurance shown in the Declarations.

Such amount shall be a part of and not in addition to
Limits of Insurance shown in the Declarations and

described 1n this Section.

The Limits of lnsurance of this Coverage Part apply
separately to each consecutive annual period and to any
remaining period of less than 12 months, starting with the
beginning of the policy period shown in the Declarations,
unless the policy period is extended after issuance for an
additional period of less than 12 months. In that case, the
additional period will be deemed part of the last preceding
period for purposes of determining the Limits of Insurance,
SECTION 1V — COMMERCIAL GENERAL LIABILITY
CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of the
insured’s estate will not relieve us of our obligations
under this Coverage Part.

2. Duties In The Event Of Occurrence, Offense, Claim
Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to it that we

are notified as soon as practicable of an

"occurrence” or an offense which may result in a

claim, To the extent possible, hotice should include:

{1) How, when and where the "occurrence" or
offense took place;

(2) The names and addresses of any injured
persons and witnesses; and

{3) The nature and location of any injury or damage
arising out of the "occurrence" or offense.
b. Notice Of Claim

If a claim is made or "suil" is brought against any
insured, you or any additional insured must:

{1) Immediately record the specifics of the claim or
“suit” and the date received; and

No insured will, except at that insured’s own cost,
voluntarly make a payment, assume any
obligation, or incur any expense, other than for first
aid, without our consent.

¢. Additional insureds Other Insurance

If we cover a claim or "suif" under this Coverage
Part that may also be covered by other insurance
availablé to an additional insured, such additional
insured must submit such claim or "suit’ to the
other insurer for defense and indemnity.

However, this provision does not apply to the
extent that you have agreed in a written contract or
written agreement that this insurance is primary
and non-confributory with the additional insured’s
own insurance.

. Knowledge Of An Occurrence, Offense, Claim

Or Suit

Paragraphs a. and b. apply to you or to any
additional insured only when such "occurrence”,
offense, claim or "suit” is known fo:

(1) You or any additional insured that is an

individual;
{2) Any partner, if you or an additional insured is a
partnership;
(3) Any manager, if you or an additionalinsured is a
limited Habiiity company;
(4} Any “executive officer" or insurance manager, if
you or an additional Insured is a corporation;
{5) Any trustee, if you or an additional insured is a
trust; or
(6) Any elected or appointed official, if you oran

additional insured is a political subdivision or
public entity.

This duty applies separately to you and any additional
insured.

. Legal Action Against Us

No person or organization has a right under this
Coverage Parl:

a. To join us as a party or otherwise bring us into a
"sult" asking for damages from an insured; or

b. To sue us on this Coverage Part unless all of ifs
terms have been fully complied with,

A person or organization may sue us to recover on an
agresd seftlement or on a final judgment against an
insured; but we will not be liable for damages that are
not payable under the terms of this Coverage Part or

{2) Notify us as soon as practicable.

You or any additional insured must see to it thatwe 3
receive written notice of the claim or "suit" as soon
as practicable,

¢. Assistance And Cooperation Of The Insured
You and any other involved insured must;

(1) Immediately send us copies of any demands,
notices, summonses or legal papers received in
connection with the claim or "suit”;

(2) Authorize us to oblain records and other
information;
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that are in excess of the applicable limit of insurance. (7)] When You Add Others As An Additional
An agreed setflement means a settlement and release Insured To This Insurance
of fiability signed by us, the insured and the claimant or

the claimant’s legal representative.

4, Other Insurance

If other valid and collectible insurance Is available to
the insured for a loss we cover under Coverages A or
B of this Coverage Part, our abligations are imited as
follows:

a. Primary Insurance

This insurance is primary excepi when b. below
applies. If other Insurance Is also primary, we will
share with all that other insurance by the method
described in ¢, below.

b. Excess Insurance

This insurance Is excess over any of the other
insurance, whether primary, excess, contingent or

on any other basis:
(1) Your Work

That is Fire, Extended Coverage, Buildet's Risk,
Installation Risk or similar coverage for "your

work”;
(2) Premises Rented To You

That is fire, lightning or explosion insurance for
premises rented fo you or temporarily occupied

by you with permission of the owner;
{3) Tenant Liability

That is insurance purchased by you to cover
your fiabillty as a tenant for "property damage”
o premises rented to you or temporarily

occupied by you with permission of the owner;

Any other insurance available to an additional
insured.

However, the following provisions apply to other
insurance available {fo any person or
organization who is an addifional insured under
this coverage part.

(a) Primary Insurance When Required By
Contract

This insurance is primary if you have agreed
in a witten contract or written agreement
that this insurance be primaty. If other
insurance is also primary, we will share with
alt that other insurance by the method
described in ¢. below,

" |{b) Primary And Non-Contributory To Other
Insurance When Required By Contract

If you have agreed in a written contract,
written agreement, or permit that this
insurance is primary and non-contributory
with the additional insured's own insurance,
this insurance is primary and we will not
seek contribution from that other insurance.

Paragraphs (a) and {b) do not apply to other

insurance to which the additional insured has

been added as an additionat insured.
When this insurance is excess, wé will have no
duty under Coverages A or B to defend the insured
against any "suit” if any other insurer has a duty to
defend the insured against that "suit”. if no other
insurer defends, we will undertake to do so, but we
will be entified to the insured’s rights against all

I§ the loss arises out of the maintenance or use When this insurance
of alrcraft, "autos" or watercraft to the extent not
subject to Exclusion g. of S8ection I —Coverage
A — Bodily Injury And Property Damage Liability;

{5) Property Damage to Borrowed Equipment Or
Use Of Elevators

If the loss arises out of “property damage” to
borrowed equipment or the use of elevators to
the extent not subject to Exclusion j. of Section |
- Coverage A - Bodily Injury And Property
Damage Liabiiity;

(6) When You Are Added As An Additional
Insured To Other Insurance

Any other insurance available to you covering
liability for damages arising out of the premises
or operations, or products and completed
operations, for which you have been added as
an additional insured by that insurance; or

is excess over other
insurance, we will pay only our share of the amount
of the loss, if any, that exceeds the sum of:

(1} The total amount that ali such other insurance

would pay for the loss in the absence of this
insurance; and

(2) The total of all deductible and self»msured
amounts under all that other insurance.

We will share the remaining loss, if any, with any
other insurance that is not described in this Excess
Insurance provision and was not bought specifically
to apply in excess of the Limits of insurance shown
in the Declarations of this Coverage Part.

c. Method Of Sharing

If all of the cother insurance permiits contribution by
equal shares, we will follow this method also. Under
this approach each insurer contributes equal
amounts uniil it has paid its applicable limit of
insurance or none of the loss remains, whichever
comes first,
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If any of the other insurance does not permit
contribution by equal shares, we will contribute by
fimits. Under this method, each insurer's share is
hased on the ratio of its applicable limit of
insurance to the fotal applicable limits of insurance
of all insurers.

5. Premium Audit

a. We will compute all premiums for this Coverage
Part in accordance with our rules and rates.

b. Premium shown in this Coverage Part as advance
premium is a deposit premium only. Al the close of
each audit period we will compute the earned
premium for that period and send notice to the first
Named Insured. The due date for audit and
retrospective premiums is the date shown as the
due date on the bili. If the sum of the advance and
audit premiums pald for the policy period is greater
than the earnad premium, we will return the excess
to the first Named insured.

¢. The first Named Insured must keep records of the
information we need for prermium computation, and
send us copies at such times as we may request.

6. Representations

a. When You Accept This Policy
By accepting this policy, you agree;
{1) The statements in the Declarations are accurate
and complete; _
(2) Those statements are  based
representations you made to us; and
(3) We have issued this policy in reliance upon your
representations.
b. Unintentional Failure To Disclose Hazards

If unintentionally you should fail to disclese all
hazards relating to the conduct of your business
that exist at the inceplion date of this Coverage
Parf, we shall not deny coverage under this
Coverage Part because of such failure.

upon

7. Separation Of insureds

Except with respect to the Limits of Insurance, and any
rights or duties specifically assigned in this Coverage
Part to the first Named Insured, this insurance applies:

a. As if each Named insured were the only Named
Insured; and

b. Separately to each insured against whom claim is
made or "suit” Is brought.

8. Transfer Of Rights Of Recovery Against Others To
Us '

a. Transfer of Rights Of Recovery

If the insured has rights to recover all or part of any
payment, including Supplementary Payments, we
have made under this Coverage Part, those rights
are transferred {o us, The insured must do nothing
after loss to impair them. At our reguest, the

HG 000106 05

2. "Adveriising idea"

Waiver of Subrogation

insured will bring "suit” or transfer those rights to us
and help us enforce them.

b. Waiver Of Rights Of Recovery {Waiver Of
Subrogation)

i the insured has waived any rights of recovery
against any person or organization for all or part of
any payment, including Supplementary Payments,
we have made under this Coverage Part, we also
waive that right, provided the insured waived their
rights of recovery against such person or
organization in a confract, agreement or permit that
was executed prior to the injury or damage.

9, When We Do Not Renew

If we decide not to renew this Coverage Part, we will
mail or deliver to the first Named Insured shown in the
Declarations written notice of the nonrenewal not less
than 30 days before the expiration date.

if notice is mailed, proof of mailing will be sufficient
proof of notice.

SECTION V — DEFINITIONS
1. "Advertisement” means

the widespread public
dissemination of information or images that has the
purpese of inducing the sale of goods, products or
services through:
a. {1) Radio;

(2) Television;

(3) Biltboard,

(4} Magazine;

(5) Newspaper; or
b. Any other publication that is given widespread

public distribution,

However, "advertisement” does not include:

a. The design, printed material, informatioh or images
coniained in, on or upon the packaging or labeling
of any goods or products; or

b. An interactive conversation between or among
-persons through a computer network.

fmeans any idea for an
"advertisement”.

3. "Asbestos hazard" means an exposure or threat of
exposure to the actual or afleged properties of
ashestos and includes the mere presence of
asbestos in any form.

4. "Auto” means a land motor vehicle, tralier or semitrailer

designed for travel on public roads, including any
attached machinery or equipment. But "auto” does not
include "mobile equipment”,

5. "Bodily injury” means physical:

a. njury;
b. Sickness; or
c. Disease

sustained by a person and, if arising out of the above,
mental anguish or death at any time.
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B. Owned Autos You Acquire After The Pollicy

Begins
1. If Symbols 1, 2, 3, 4, 5 or 6 are entered next

to a coverage in item Two of the Declarations, -

then you have coverage for "autos" that you
‘acquire of the type described for the re-
mainder of the policy period.

2. But, if Symbol 7 is entered nextio a coverage
in ltem Two of the Declarations, an "auto” you
acquire will be a covered "auto" for that
coverage only if:

a. We already cover all "autos" that you own
for that coverage or it replaces an “auto”
you previously owned that had that
coverage; and

b. You tell us within 30 days after you ac-

quire it that you want us to cover it for that

coverage.

. Certam Trailers, Mohilef Equipment And
Temporary Substitute Autos

If Liability Coverage is provided by this Coverage
Form, the following types of vehicles are also
covered "autos” for Liabiiijcy Coverage:

1. "Trailers" with a load capacity of 2,000 pounds
or less designed primariiy for travel on pubiic
roads.

2. "Mobile equipment” while being carried or
towed by a covered "auto”.

3. Any "auto" you do not own while used with the .

permission of its owner as a temporary
substitute for a covered "auto” you own that is
out of service because of ifs: :

a. Breakdbwn;
'b. Repalir;

c. Servicing;

d. "Loss";or

e. Destruction.

SECTION Il - LIABILITY COVERAGE
A. Coverage

We will pay all suins an “msured“ legally must pay
as damages because of "bodlly injury” or "property
damage” to which this insurance applies, caused

by an "accident” and resulting from the ownershtp, :

maintenance or use of a covered "auto”.

® 180 Properties, Inc., 2000

We will also pay all sums an "insured” legally must
pay as a "covered pollution cost or expense” to
which this insurance applies, caused by an
"accident” and resulting from the ownership,
maintenance or use of covered "autos”. However,
we will only pay for the "covered pollution cost or
expense” if there is either "bodily injury" or "prop-
erty damage" to which this insurance applies that
is caused by the same "accident”.

We have the right and duty to defend any "“in-
sured” against a "suit" asking for such damages
or a "covered pollution cost or expense”. How-
ever, we have no duty to defend any "Insured”
against a "sult" seeking damages for "bodily in-
jury" or "property damage” or a "covered pollution
cost or expense” to which this insurance does not
apply. We may investigate and settle any claim or
"suit" as we consider appropriate. Our duty to
defend or settle ends when the Liabllity Coverage
Limit of Insurarice has been exhausted by pay-
ment of judgments or settiements.

1. Who Is An Insured
The following are "insureds”
.. Youfor any covered "auio”,

b. Anyone else while using wuth your per-
mission a covered "auto” you own, hire or
borrow except:

{1} The owner or anyone else from whom
you hire or borrow a coverad "auto".
This exception does not apply if the
covered "auto” is a "trailer" connected
to a covered "auto” you own.

(2} Your "employee" if the covered "auto"
is owned by that "employee” or a
member of his or her household.

(3) Someone using a covered "auto"
while he or she is working in a busi-
ness of selling, servicing, repairing,
parking or storing "autos” uniess that
business is yours.

(4} Anyone other than your "employees”,
partpers (Iif you are a parinership),
members (if you are a limited [liability
company), or a lessee or borrower or
any of their "employees”, while mov-
ing property to or from a covered
"auto”,

(5) A partner {if you are a partnership), or
a member (if you are a limited liabllity
company) for a covered "auto” owned
by him or her or a member of his or
her househeold.

CA00011001
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c. Anyone liable for the conduct of an "in-
sured" described above but only to the
extent of that liability.

2. Coverage Extensions

a. Supplementary Payments

in addition fo the Limit of Insurance, we
will pay for the "insured”;

(1} All expenses we incur.

(2) Up to $2,000 for cost of bail bonds
(including bonds for relaied traffic law
violations) required because of an
Yaccident” we cover. We do not have
io furhish these bonds.

(3) The cost of bonds to release atftach-
ments in any "sull" against the "in-
sured” we defend, but only for bond
amounis within our Limit of Insurance.

{4) All reasonable expenses incurred by
the "insured" at our request, including
actual loss of earnings up to $250 a
day because of time off from work,

{5} All costs taxed against the “insured”
in any "suil" against the "insured” we
defend.

(8} All Interest on the full amount of any
judgment that accrues after entry of
the judgment in any "suit" against the
"insured” we defend, bul our duty fo
pay interest ends when we have paid,
offered to pay or deposited in court
the part of the judgment that is within
our Limit of Insurance.

b. Out-Of-State Coverage Extensions

While a covered "auto" is away from the
state where it Is licensed we will: -

{1) Increase the Limit of Insurance for
Liability Coverage to meet the limits
specified by a compulsory or financial
responsibility law of the jurisdiction
where the covered "auto” is being
used. This extension does not apply
fo the limit or limits specified by any
law -governing molor carriers of pas-
sengers or property.

{2) Provide the minimum amounts and
types of other coverages, such as no-
fault, required of out-of-state vehicles
by the Jurisdiction where the covered
"aute” Is being used.

We will not pay anyone more than once
for the same elements of loss because of
these extensions.

B. Exclusions

This insurance does not apply to any of the fol-
lowing:

1.

Expected Or Intended Injury

"Bodily injury” or "properly damage” expected
or intended from the standpoint of the "in-
sured".

Contractual

Liability assumed under any contract or
agreement.

But this exclusion does not apply to liability for
damages:

a. Assumed in a contract or agreement that
is an "insured coniract" provided the
"bodily injury" or "property damage" oc-
curs subsequent to the execution of the
contract or agreement; or

b. That the "insured” would have in the ab-
sence of the contract or agreement.

Workers' Compensation

Any obligation for which the “insured” or the
"insured's” insurer may be held liabie under
any workers' compensation, disability benefits
or unemployment compensation law or any
simitar law.

Employes Indemnification And Employet's
Liability

"Bodily injury” to:

a. An "employee” of the "insured” arising cut
of and in the course of:

{1) Employment by the "insured"; or

(2) Performing the dufies related to the
conduct of the "insured’s" business;
or

b. The spouse, child, parent, brother or sis-
ter of that "employee" as a consequence
of Paragraph a. above.

This exclusion applies:

(1) Whether the "insured" may be liable
as an employer or in any other ca-
pacity; and

(2) To any obligation to 'share damages
with or repay someocne else who must
pay damages because of the injury.

But this exclusion does not apply to "bodily
injury” to domestic "employees" not enfitled {o
workers' compensation benefits or to liability
assumed by the "insured" under an "insured
confract”. For the purposes of the Coverage
Form, a domestic "employee” is a person
engaged in household or domestic work
performed principally in connection with 2
residence premises.
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Effective 5/1/11 to 5/1/12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

We have the right to recover our payments from anyone fiable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a writien contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in
the work described in the Schedule.

The additional premium for this endorsement shall be % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE

Person or Organization Job Description

As required by written contract. As required by written contract.

Form WC 04 03 06 {1} Printed in U.S.A.
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