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City of Healdsburg — Fitch Mountain Open Space Preserve Management Plan

December 18, 2015

Project Background

The City of Healdsburg (“City”) is seeking proposals from qualified firms to provide a comprehensive
management plan (“Plan”) for Fitch Mountain Open Space Preserve (“Property”). The Plan will contain a
current-state ecological evaluation, a natural resource restoration and management program, and a trail
and recreational use plan for the Property.

Fitch Mountain is one of the more prominent physical landmarks found in northern Sonoma County. The
mountain lies in an unincorporated area surrounded by the City of Healdsburg and provides a scenic
backdrop for the City and other communities along the Russian River. The heavily wooded mountain can
be seen from a great distance in all directions, and it can be readily accessed from Highway 101 and
downtown Healdsburg. The Property features oak and madrone woodlands, mixed conifer forest, coast
redwoods, an intermittent creek, and the mountain’s 991-foot peak. The site has been used historically
and unofficially by recreational hikers and other users. In addition to the natural resources found on the
Property, the Property is surrounded by residential uses.

The City, Sonoma County Agricultural Preserve and Open Space District, LandPaths, and the Costal
Conservancy have teamed together to protect, restore, and enhance Fitch Mountain. As partners, the Open
Space District secured funding to protect the property, LandPaths currently holds the easements until
restoration is complete, the Costal Conservancy is committing funding toward the project, and the City
will ultimately own the property rights. Each of these agencies, as well as other stakeholders, will help
shape the future of Fitch Mountain.

The Plan will be a comprehensive guide that will not only identify current issues and opportunities, but
more importantly provide instructions on how to best care for and steward the property for today’s and
future generations.

Scope of Work

The following is an overview of the type of work that the City is requesting:

o Work with the City to develop a project timeline and milestones.

o Develop an outreach strategy to engage partners, the neighbors, community residents, and other
stakeholders.

e Conduct ecological, natural, and cultural resources assessments of the Property to establish a baseline and
determine an plan which effective management actions can be implemented and monitored.

e Recommend trail alignment(s) and recreation plan that best conserves the cultural and natural resource
values of the property, and meets accepted statewide trail and recreational use standards at the lowest
possible cost.
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o Develop an operation and maintenance program to guide long-term stewardship of Property, including the
trail(s) and recreational use areas.

o Document the planning and community and engagement process.

e  Work closely with Healdsburg Fire Department and other agencies to develop short and long-term plans for
managing fire risks associated with Fitch Mountain.

Description of Deliverables

The successful Consultant will prepare a comprehensive ecological evaluation, a natural resource restoration
and management program, and a trail and recreational use plan for the Property. This proposal will include,
but not be limited to, the following deliverables:

a.

Work Plan: An adaptive work plan and schedule for the planning, coordination, and preparation of
a management and trail plan for Fitch Mountain. This work plan will be subject to City staff
approval and will highlight the procedures the consultant intends to follow to produce a management
and trail plan. The work plan should include a clear description of all data gathering protocols (field
and remote), interviews, meetings, map and spatial database development, plan drafting and
development. The City will provide timely feedback and approval to the consultant prior to
implementation of the work plan. The work plan and schedule may be modified subject to City
approval.

Progress reports: Consultant will submit monthly invoices and progress. These reports will
describe what tasks were completed and how they contribute to the completion of deliverable.
Outreach and public engagement: The consultant will work with City staff to prepare a list of
stakeholders and partners associated with the property and plan. The consultant will coordinate and
in collaboration with City staff conduct 2 stakeholder meetings to solicit input on the priorities and
concerns that the public believes should be addressed in each management plan. Consultant will be
responsible for developing the agenda, summarizing results and recommendations offered during
these meetings.

Partner communications: In some cases the City has a partner who will require periodic updates
(i.e., LandPaths, , State Coastal Conservancy, Sonoma County Agricultural Preservation and Open
Space District. etc.). Consultant will work with City staff to ensure regular communications, and that
opportunities to review draft products are consistent and this input is incorporated into the final
product.

Draft annotated outline of the management plan and trail plan for City review, revision and
approval.

Administrative draft management plan for Fitch Mountain Open Space Preserve with draft maps
and GIS layers will be provided to the City for review, revision and approval.

Administrative draft trail and recreation plan for Fitch Mountain Open Space Preserve with draft
map will be provided to the City for review, revision and approval.

Final management plan for Fitch Mountain Open Space Preserve with final maps and GIS layers as
a single document that incorporates the final trail and recreational use plan for Fitch Mountain
Open Space Preserve with final map and GIS layers.

Anticipated Milestones

February 1, 2016 City Council Authorizes Professional Services Agreement
February 12, 2016 Professional Services Agreement Fully Executed
February 22-26, 2016 Project Kick Off Meeting

Summer 2016 Ecological Evaluation Complete

Fall 2016 Trail and Recreational Use Plan Complete

December 31, 2016 Management Plan Complete
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Instructions for Submitting a Proposal

A. Proposal Registration — Due January 4, 2016

All proposers who intend to respond to this RFP must register as a prospective proposer by completing
and returning by fax or email the proposal registration form provided in the RFP document. The
proposal registration form should be submitted back to the City no later than 3:00 p.m., January 4, 2016
to jlicea@ci.healdsburg.ca.us.

B. Mandatory Site Visit

A mandatory site visit is scheduled for: 11:00 am, Tuesday, January 5, 2016 at Villa Chanticleer, 900
Chanticleer Way, Healdsburg, California. You must attend the site visit in order to submit a proposal.
Proposals will not be accepted from any firm that does not attend the site visit.

C. Proposal Compliance

Proposers will be asked to sign and return to the City the Statement of Compliance page of this RFP-
Attachment A. The compliance page is a statement that says the Proposer has read the terms and
conditions of the City’s Professional Services Agreement (PSA) and agrees to comply with the language. It
is strongly suggested that the Proposer provide the insurance requirements to your insurance carrier in
order to make sure you can comply with the City requirements. Any costs to obtain this insurance should
be included in the cost proposal. The City will not agree to pay for any insurance costs that are not
included in the cost proposal submitted by the Proposer.

D. Proposal Format
All proposals use this format:

Section 1: Proposal Overview
An overview of the proposer’s firm, capabilities, expertise, and qualifications.

Section 2: Project Team
Project manager, project team, and affiliated personnel. Resumes of key project personnel may
be included as an attachment to the proposal.

Section 3: Experience
Experience with similar projects. A statement of similar work previously performed,
including at least one reference with name of organization, project and construction manager
contact, and telephone number.

Section 4: Project Approach and Timeline
An overview of how the Proposer would approach the project. Include dates, key milestones,
etc.

Section 5: Fees

A breakdown on the proposed fees. Include a personnel billing schedule as an attachment.
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E. Proposal Submittals
Proposals must be received by 3:00 p.m. PST, Friday, January 8, 2016.

Proposers must submit the proposal as a single file PDF formatted electronic copy attachment in an email
(8mb maximum) or as a single file in PDF formatted electronic copy through your organization’s file sharing
site with the link and sign-in information provided in an email. Paper copies will not be accepted. Proposals
shall be submitted to:
Jaime Licea, Parks Superintendent
jlicea@ci.healdsburg.ca.us

If the proposal is over 8mb and your organization does not have a file sharing site, you may deliver the
proposal in person or via US Mail on a USB drive on or before the deadline to:

Jaime Licea, Parks Superintendent
City of Healdsburg Corporation Yard
550 Westside Road
Healdsburg, California 95448

Proposal Schedule

December 18, 2015

Request for Proposals Issued

January 4, 2016, 3:00 p.m. PST

Proposal Registration Form Due

January 4, 2016, 3:00 p.m. PST

Written Questions on Proposal Due (maybe be
submitted with Registration form)

January 5, 2016, 11:00 a.m. PST

Mandatory Site Visit

January 6, 2016, 3:00 p.m. PST

RFP Addendum Issued in Response to Questions
Received in Writing and on the Site Visit

January 8, 2016, 3:00 p.m. PST

Proposal Submittal Deadline

January 11 — January 22, 2016

Consultant Selection Process

February 1, 2016

City Council Award of Project

February 12, 2016

Professional Services Agreement Fully Executed

Evaluation Process

A selection committee will be appointed to review the proposals which will be evaluated on the following
criteria only, with values assigned to each item representing its relative importance:

Criteria Maximum Score
Understanding of requested services, work plan and 15
methodology.
Proposer’s ability to deploy services as requested in 15
the Scope of Services.
Qualifications of the proposing company/firm 20
Ability to meet contract requirements 10
Proposers recent experience in conducting work, of 20
similar scope, complexity and magnitude in particular
for government agencies.
Cost of Service 20

Total points: 100
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The City reserves the right to rank proposals based on other criteria and factors. In the event the City
judges multiple proposals to be of equal value, interview may be performed to further assess the proposal
that has been submitted.

By submitting qualifications, the Proposer authorizes the City to undertake such investigation as may be
necessary to verify the Proposers qualifications and reputation, including compliance with current City
ordinances. The Proposer may be requested to execute a release(s) in favor of third parties who have
information relative to the Proposers qualifications and reputation. Refusal to execute a release may result
in disqualification. The City may, at its discretion, select a Proposer outright or select a finalist(s) for
interviews.

Insurance and Indemnification Requirements

A copy of the City’s PSA including indemnification and insurance requirements has been attached. Please
review the business terms carefully before submitting a proposal. A City business license is required.

Additional RFP Information

Precedence of Terms and Conditions - All other terms and conditions of the PSA attached within this RFP are
hereby incorporated into the terms and conditions of this RFP. In the event of a conflict of terms and conditions
between the RFP document and the PSA, the terms and conditions expressed in the PSA shall take precedence.

Public Record - Upon submission of a proposal and other materials for consideration by the City, such proposals
and materials shall become the property of the City of Healdsburg. Proposals may be subject to public
inspection and disclosure pursuant to state and federal law after the award of a PSA for this Project/service.
Prior to the RFP deadline, proposals may be modified or withdrawn by an authorized representative of the
Proposer by written notice to the Community Services Department.

Specificity of Information - No verbal or written information which is obtained other than through this RFP or
its addenda shall be binding on the City. No employee of the City is authorized to interpret any portion of this
RFP or give information as to the requirements of the RFP in addition to that contained in or amended to this
written RFP document.

Errors and Omissions - This RFP cannot identify each specific, individual task required to successfully and
completely implement this Project/service. The City relies on the professionalism and competence of Proposers
to be knowledgeable of the general areas identified in the scope of work and to include in their proposals all
materials, equipment, required tasks and subtasks, personnel commitments, man-hours, labor, direct and indirect
costs, etc. Proposers shall not take advantage of any errors and/or omissions in this RFP document or in the
firm’s specifications submitted with their proposals. Where such errors or omissions are discovered by the
City, full instructions will be given by the City in the form of an addenda.

Proposal Validity - Unless otherwise noted by the Proposer, all proposals shall be held valid for a period of 180
days.

Right of Rejection - The City reserves the right to: (1) Accept or reject any and all proposals or any part of any
proposal, and to waive minor defects or technicalities in such; (2) Request clarification of any information
contained in a proposal; (3) Solicit new proposals on the same project, or on a modified project, which may
include portions of the original RFP as the City may deem necessary; (4) Disregard all non-conforming, non-
responsive, or conditional proposals, (5) Reject the response of any proposer who does not pass the evaluation
to the City’s satisfaction, (6) Allow for the correction of errors and/or omissions; (7) Select the proposal that will
best meet the needs of the City, and (8) Negotiate service contract and terms with the successful Proposer.
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Right of Rejection of Lowest Fee Proposal - The City is under no obligation to award this project/service to the
Proposer offering the lowest fee proposal. Evaluation criteria expressed in this RFP solicitation shall be used in
the proposal evaluation process. In evaluating proposals, the City may consider the qualifications of the
proposers and whether the proposals comply with the prescribed requirements

Non-Compliance - Proposers and/or proposals that do not meet the stated requirements for this Project/scope of
work may be considered noncompliant and may be disqualified, unless such noncompliance is waived by the
City. During the evaluation process, the City reserves the right to request additional information or clarification
from those submitting proposals, and to allow corrections of errors and/or omissions.

Exceptions to Proposal Requirements - Proposers may find instances where they must take exception with
certain requirements or specifications of the RFP and PSA. All exceptions shall be clearly identified using the
Statement of Compliance- Attachment A, and written explanations shall include the scope of the exceptions, the
ramifications of the exceptions for the City, and a description of the advantage to be gained or disadvantages to
be incurred by the City as a result of these exceptions.

Determination of Responsiveness and Responsibility - The City shall have sole authority in determining the
responsiveness and responsibility of any and all Proposals. For Proposals containing exceptions to
specifications and/or requirements, the City shall have sole authority in determining the extent to which
exceptions affect the responsiveness and responsibility of any and all Proposals.

Obligation to Award - The City of Healdsburg is not obligated to enter into a Contract or Agreement on the
basis of any proposal submitted in response to this RFP. City reserves the right to award multiple contracts for
this Project if is deemed most advantageous to the City.

Proposer Reimbursement Prohibition - The City will not pay for any information herein requested, nor are they
liable for any costs incurred by any vendors prior to award of a contract or purchase order. The City may
require the finalist proposer(s) to provide on-site presentations and demonstrations of the product(s)/service(s)
proposed by the proposer(s). All costs associated with the demonstrations or follow- up interviews are the sole
obligation of the proposer(s).

Compliance with All Applicable Laws - Proposer declares that it shall comply with all licenses, statutes,
ordinances, regulations and requirements of all governmental entities, including federal, state, county or
municipal, whether now in force or hereinafter enacted, including, but not limited to, appropriate
contractor/consultant/vendor licensing and business licensing.

Inclusive Proposal Pricing - Proposal pricing shall include any and all applicable licenses, insurance coverage,
endorsements, bonding and if necessary, any wage compliance deemed necessary to perform the Work or
Services as part of the Project described in this RFP. City will not be responsible for reimbursing Contractors
for any charges not included in the Proposal pricing that are incurred in securing these requirements.

Subcontractor/Joint Ventures - The selected Contractor shall be the Prime Contractor performing the primary
functions of the Agreement. If any portion of the Agreement is to be performed by a subcontractor, this must be
clearly set forth in the Proposal submittal as to what part(s) is/are to be delegated. The City reserves the right to
reject any Proposal wherein use of subcontractors significantly affects the ability of the Proposer to function as
the Prime Contractor on the awarded Agreement. The Prime Contractor will at all times be responsible for the
acts and errors or omissions of its subcontractors or joint participants and persons directly or indirectly
employed by them. Acceptance or rejection of a Proposer’s request to use subcontractors is at the sole discretion
of the City.
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Questions and Clarifications

Any questions regarding the scope of work or business terms should be emailed to Jaime Licea, Parks
Superintendent, jlicea@ci.healdsburg.ca.us, in the form of a Request for Information. All requests for
information and answers will be submitted to the proposers that have registered for the RFP on January 6,
2016. All questions must be received no later than then 3:00 p.m. PST, January 4, 2016.
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CITY OF HEALDSBURG

PROPOSAL REGISTRATION FORM

Project: — Fitch Mountain Management Plan

Date this form must be submitted by: 3:00 p.m PST, January 4, 2016

All Proposers intending to submit proposals must immediately complete this form and email it to the City of
Healdsburg, Community Services Department, Jaime Licea

jlicea@ci.healdsburg.ca.us

(If you do not receive a confirmation email by 5:00 p.m. January 4 that we have received the form, please
follow-up directly with Jaime Licea to ensure the form has been received. 707-431-3384)

Proposers failing to comply with this requirement will not be allowed to submit a proposal.

Firm/Company Name

Address

City and State

Phone

Fax

Email

Contact Person (Name & Title)

Date
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ATTACHMENT A
CITY OF HEALDSBURG

STATEMENT OF COMPLIANCE FORM

Instructions: Each proposal must be accompanied by a signed Statement of Compliance. The Proposer must
sign one, and only one of the declarations stated below and remit as part of your Proposal as Attachment A.

No Exceptions.

The undersigned declares that the Proposal submitted by (Name of Firm/Company)

to provide the services as described in the RFP was prepared
in strict compliance with the instructions, conditions, and terms listed in the RFP, Scope of Services and (PSA)
with no exceptions taken.

Signature: Date:

Printed Name and Title:

Exceptions.

By signing below, the Proposer acknowledges that the Proposal submitted by (Name of Firm/Company)
has been prepared in consideration of and with exception to
some of the terms of the RFP, Scope of Services and PSA By signing below, the Proposer declares that the
Proposal includes a statement that identifies each item to which the Proposer is taking exception or is
recommending change, includes the suggested rewording of the contractual obligations or suggested change in
the RFP, and identifies the reasons for submitting the proposed exception or change. The City reserves the right
to reject any declarations that are not accompanied with the required documentation as described above.

Signature: Date:

Printed Name and Title:

[ Attach a separate sheet(s) detailing each exception being taken ]
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CITY OF HEALDSBURG
PROFESSIONAL SERVICES AGREEMENT

AGREEMENT

This Agreement is made and entered into this day of , 2015, by and
between the City of Healdsburg, a California Municipal Corporation, 401 Grove Street,
Healdsburg, California, 95448, hereinafter referred to as "City," and ,
hereinafter referred to as "Consultant.”

RECITALS

WHEREAS, the City has determined that it requires the following professional services from
Consultant:

; and
WHEREAS, Consultant represents and warrants that it is fully qualified to perform such
professional services by virtue of specialized experience and training, education and expertise of
its principals and employees. Consultant further represents that it is willing to accept
responsibility for performing such services in accordance with the terms and conditions set forth
in this Agreement; and

WHEREAS, the legislative body of the City on by Resolution No.
authorized execution of this Agreement on behalf of the City in accordance with the City
Municipal Code and/or other applicable law. [Delete section if not applicable]

NOW, THEREFORE, City and Consultant, for the consideration hereinafter described, mutually
agree as follows:

1. DESCRIPTION OF SERVICES OR SCOPE OF WORK

The services to be performed under this Agreement (the “Services”) are as
follows:

. The Services are further described in Consultant’s proposal (the “Proposal”), which is
attached to and made a part of this Agreement as Exhibit A.

2. TERM

The Agreement term will commence on date of execution and expire on
unless the Agreement term is amended or the Agreement is terminated in accordance with its
terms.

3. PAYMENT TERMS AND NOT TO EXCEED AMOUNT
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A City agrees to pay Consultant for Services that are actually performed in
accordance with this Agreement. To be eligible for payment, Consultant invoices must be
submitted not more often than monthly to City and list the Services performed and the amounts
to be paid according to the cost categories and prices in the Proposal. Invoices from Consultant
shall be clearly marked with Consultant’s name, project name, an itemized description of
services rendered during the period covered by the invoice, and City’s project account number, if
applicable. Invoices shall also contain the total number of hours of work performed under the
Agreement by the Consultant and each employee, agent, and subcontractor of Consultant
performing services hereunder. When the total number of hours of work by Consultant and any
individual employee, agent or subcontractor of Consultant reaches or exceeds 800 hours, a
separate notice shall be provided which shall include an estimate of the time necessary to
complete the work described in Exhibit A.

B. In no event will City’s obligation to pay the Consultant under this Agreement
exceed $ , (the “Not to Exceed Amount”), unless this Agreement is first modified
in accordance with its terms. Where the Proposal provides for compensation on a time and
materials basis, Consultant must maintain adequate records to permit inspection and audit of
Consultant's time and material charges under this Agreement. Consultant will make such records
available to City during normal business hours upon reasonable notice. In accordance with
California Government Code Section 8546.7, if the Not to Exceed Amount exceeds TEN
THOUSAND DOLLARS ($10,000.00), this Agreement and the Consultant’s books and records
related to this Agreement shall be subject to the examination and audit of the State Auditor, at
the request of City or as part of any audit of the City, for a period of three (3) years after final
payment under the Agreement.

4. TIME OF COMPLETION

Consultant must commence performance of the Services upon receipt of written direction to
proceed from City. Consultant shall devote such time to the performance of services pursuant to
this Agreement as may be reasonably necessary to meet the standards of performance provided
in Section 7 below and to satisfy Consultant’s obligations hereunder. Consultant will complete
the Services in accordance with this Agreement by (the “Time of
Completion”). The Time of Completion may only be modified by an amendment of the
Agreement in accordance with its terms.

S. INDEPENDENT CONTRACTOR

Consultant and City agree that the Consultant will perform the Services as an independent
contractor and not as an employee or agent of the City. Persons employed or utilized by
Consultant in the performance of the Services will not be employees or agents of the City.
Consultant is solely responsible for the payment of employment taxes incurred under this
Agreement and any similar federal or state taxes.

6. SUBCONTRACTING

Consultant may subcontract portions of the Services upon the prior written approval of the City.
The Consultant will be solely responsible for payment for such subcontract services. No
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contractual relationship will exist between any such subcontractors of the Consultant and the
City.

7. STANDARD OF PERFORMANCE

A. Consultant will perform the Services in the manner and according to the standards
observed by a competent practitioner of the profession in which Consultant is engaged in the
geographical area in which Consultant practices its profession and will prepare all work products
required by this Agreement in accordance with those standards. Consultant will comply with all
federal, state and local laws and regulations applicable to performance of the Services, including,
but not limited to, the California Building Code, the Americans with Disabilities Act, any
copyright, patent or trademark law, and any air pollution control law(s) or regulation(s).
Consultant’s failure to comply with any law(s) or regulation(s) applicable to the performance of
the work hereunder shall constitute a breach of contract.

B. Consultant shall assign only competent personnel to perform services pursuant to
this agreement. In the event that City, in its sole discretion, at any time during the term of this
Agreement, desires the reassignment of any such persons, Consultant shall, immediately upon
receiving notice from the city of such desire of City, reassign such person or persons.

8. OTHER GOVERNMENTAL REGULATIONS

To the extent that this Agreement may be funded by fiscal assistance from another governmental
entity, Consultant and any subcontractors shall comply with all applicable rules and regulations
to which City is bound by the terms of such fiscal assistance program.

9. USE OF RECYCLED PRODUCTS

Consultant shall endeavor to prepare and submit all reports, written studies, and other printed
material on recycled paper to the extent it is available at equal or less cost than virgin paper.

10. INDEMNITY

To the maximum extent permitted by law, Consultant shall, at its own expense, indemnify,
defend with counsel acceptable to the City, (which acceptance will not be unreasonably
withheld), and hold harmless City and its officers, officials, employees, agents and volunteers
("Indemnitees™) from and against any and all liability, loss, damage, claims, suits, actions,
arbitration proceedings, administrative proceedings, regulatory proceedings, civil penalties and
fines, expenses and costs (including, without limitation, claims expenses, attorney's fees and
costs and fees of litigation) (collectively, "Liability™) of every nature, whether actual, alleged or
threatened, arising out of or in connection with the Services or Consultant's failure to comply
with any of the terms of this Agreement, regardless of any fault or alleged fault of the
Indemnitees.

The Consultant's obligation to indemnify, defend and hold harmless under this provision shall
not be excused because of the Consultant's inability to evaluate Liability, or because the
Consultant evaluates Liability and determines that the Consultant is not or may not be liable. The
Consultant must respond within 30 calendar days to any tender for defense and indemnity by the
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City, unless the time for responding is extended by an authorized representative of the City in
writing. If the Consultant fails to accept tender of defense and indemnity within 30 calendar
days, in addition to any other remedies authorized by law, so much of the money due or that may
become due the Consultant under this Agreement as shall reasonably be considered necessary by
the City, may be retained by the City until disposition has been made of the matter subject to
tender, or until the Consultant accepts the tender, whichever occurs first.

The Consultant waives any and all rights to express or implied indemnity against the Indemnitees
concerning any Liability of the Consultant arising out of or in connection with the Services or
Consultant's failure to comply with any of the terms of this Agreement .

Notwithstanding the foregoing, to the extent this Agreement is a "construction contract™ as
defined by California Civil Code § 2783, as may be amended from time to time, Consultant's
duty to indemnify under this provision shall not apply when to do so would be prohibited by
California Civil Code § 2782, as may be amended from time to time.

Notwithstanding the foregoing, to the extent that the Services include design professional
services subject to Cal. Civil Code 8 2782.8, as amended from time to time, Consultant's duty to
indemnify shall only be to the maximum extent permitted by Civil Code § 2782.8.

In the event that Consultant or any employee, agent, or subcontractor of Consultant providing
services under this Agreement is determined by a court of competent jurisdiction or the
California Public Employees Retirement System (PERS) to be eligible for enrollment in PERS as
an employee of City, Consultant shall indemnify, defend, and hold harmless City for the
payment of any employee and/or employer contributions for PERS benefits on behalf of
Consultant or its employees, agents, or subcontractors, as well as for the payment of any
penalties and interest on such contributions, which would otherwise be the responsibility of City.

The defense and indemnification obligations of this Agreement are undertaken in addition to, and
shall not in any way be limited by, the insurance obligations contained in this Agreement.

Consultant/Subcontractor's responsibility for such defense and indemnity obligations shall
survive the termination or completion of this Agreement for the full period of time allowed by
law.

11. INSURANCE

a. All required insurance must be provided in the form of “occurrence”-type policies
underwritten by admitted insurers in the State of California with a rating of A or better
from the current year Best Rating Guide. All policies must be issued at the expense of
the Consultant and must be maintained at the Consultant ’s expense throughout the
performance of the Work. Consultant shall maintain insurance as required by this
contract to the fullest amount allowed by law.

b. The limits of the Commercial General Liability (including bodily injury, personal injury
and property damage) insurance shall be:

$2,000,000 per occurrence
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$2,000,000 aggregate

c. If the work to be performed involves vehicles or vehicular equipment, the Automobile
insurance limit shall be:

$2,000,000 per accident for bodily injury and property damage

Automobile coverage should be at least as broad as Insurance Services Automobile
Liability form CA 0001 Code 1 (“any auto”). No endorsement may be attached limiting
the coverage. If coverage provided is anything less than ‘any auto’ additional
information, such as schedule of covered autos or proof of personal auto liability
coverage, may be required by the City.

d. Worker’s Compensation Insurance. Proof of Workers Compensation and Employers
Liability insurance as required by any applicable law, regulation or statute, including the
provisions of Division IV of the Labor Code of the State of California, and any act or acts
amending it. Worker's compensation insurance must be for Statutory Limits and must
cover the full liability of the Consultant . The Consultant ’s Employer’s Liability
Insurance must be in an amount no less than $1,000,000.00 per occurrence. The workers’
compensation policy must be endorsed with a waiver of subrogation. The insurance
company, in its endorsement, must agree to waive all rights of subrogation against the
City, its officers, officials, employees, agents and volunteers for losses paid under the
terms of such policy.

e. Umbrella/Excess Policy. The limits of insurance required under this Contract may be
satisfied by a combination of primary and umbrella or excess Insurance. Any umbrella or
excess insurance shall contain or be endorsed to contain a provision that such coverage
shall also apply on a primary and non-contributory basis for the benefit of City (if agreed
to in a written contract or agreement) before the City’s own insurance or self-insurance
shall be called upon to protect it as a named insured.

f. If applicable, the Consultant, at its own cost and expense, must maintain for the period
covered by this Agreement professional liability insurance in an amount not less than
ONE MILLION DOLLARS ($1,000,000) covering errors and omissions. Any decuctible
or self-insured retention under the required professional liability insurance may not
exceed $150,000 per claim.

g. The City’s Risk Manager may increase or decrease the insurance requirements and limits
set forth in those cases in which he/she determines that special circumstances justify such
an increase or decrease.

h. Both the General Liability and Auto endorsements must add the City, its officials,
officers, employees, agents and volunteers as an additional insured (“Additional
Insured”). The Additional Insured coverage under the Consultant’s general liability
policy shall be “primary and non-contributory” and Consultant’s coverage will not seek
contribution from the City’s insurance or self-insurance and shall be at least as broad as
CG 2001 04 13.
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It shall be a requirement under this Agreement that any available insurance proceeds
broader than or in excess of the specified minimum insurance coverage requirements
and/or limits shall be available to the Additional Insured. Furthermore, the requirements
for coverage and limits shall be (1) the minimum coverage and limits specified in this
Agreement; or (2) the broader coverage and maximum limits of coverage of any
insurance policy or proceeds available to the name insured; whichever greater.

The Consultant shall provide the City with a 30 day written notice of any reduction or
cancellation of such insurance required to be furnished by the Consultant and include a
severability of interest clause acceptable to the City and if requested by the City.

If an Umbrella or Excess Policy is used to satisfy the requirements, than an email or
language stating such on the certificate must be provided from the insurance
carrier/broker and that Umbrella/Excess Policy ‘follows form’ or is ‘continuous’ to the
General liability and/ Auto liability policy in addition to the required endorsement.

Examples of City approved insurance forms are included in this PSA package. If the
Consultant’s insurance carrier chooses to use forms other than the City’s approved
forms, such forms shall be subject to the approval of the City. If the Consultant provides
policy pages instead of an endorsement the insurance agent/broker will be asked to sign,
initial and date all applicable sections of the policy that meet the City’s insurance
requirements.

. All self-insured retentions (SIR) must be disclosed to City for approval and shall not

reduce the limits of liability. Policies containing any self-insured retention (SIR)
provision shall provide or be endorsed to provide that the SIR may be satisfied by either
the named insured or the City. The City reserves the right to obtain a full certified copy of
any insurance policy and endorsements. Failure to exercise this right shall not constitute a
waiver of right exercise later.

Subcontractors

i. Consultant agrees to include with all subcontractors in their subcontract the same
requirements and provisions of this contract including the indemnity and insurance
requirements to the extent they apply to the scope of the Subcontractor’s work.
Consultant shall require all sub-contractors to provide a valid certificate of insurance
and the required endorsements included in the Contract prior to commencement of
any work and Consultant will provide proof of compliance, upon request, to the City.

ii. Any Subcontractor hired by the Consultant agrees to be bound to the Consultant and
the City in the same manner and to the same extent as Consultant is bound to the City
under the Contract. Subcontractor further agrees to include the same requirements and
provisions of this Contract, including the indemnity and insurance requirements, with
any Subcontractor to the extent they apply to the scope of the Subcontractor's work. A
copy of the contract indemnity and insurance provisions will be furnished to the
Subcontractor upon request

NON-DISCRIMINATION
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During the performance of this Agreement, Consultant will not discriminate against any
employee of the Consultant or applicant for employment because of race, religion, creed, color,
national origin, age, physical or mental handicap or disability, medical condition, marital status,
sex, or sexual orientation. Consultant will take affirmative action to ensure that applicants are
employed and that employees are treated during employment without regard to their race,
religion, creed, color, national origin, age, physical or mental handicap or disability, medical
condition, marital status, sex, or sexual orientation.

13. LICENSES AND PERMITS
A BUSINESS LICENSE

Before the City will issue a notice to proceed with the Services, to the extent the business license
requirements of the Healdsburg Municipal Code apply, Consultant and any subcontractors
subject to the requirements must acquire at their sole expense a business license from City in
accordance with the Code. Such licenses must be kept valid throughout the Agreement term.

B. OTHER LICENSES AND PERMITS
Consultant represents and warrants to City that Consultant and its employees, agents, and any
subcontractors have all licenses, permits, qualifications, and approvals of whatsoever nature that
are legally required to practice in their respective professions. Consultant expressly represents
and warrants to City that Consultant and its employees, agents, and any subcontractors shall, at
their sole cost and expense, keep in effect at all times during the term of this Agreement any
licenses, permits, and approvals that are legally required to practice their respective professions.

14. OWNERSHIP OF WORK PRODUCTS AND TREATMENT OF DOCUMENTS

All plans, specifications, reports, designs and other documents prepared by Consultant pursuant
to this Agreement shall be and remain the property of the City. Any modification or reuse of
such documents by the City without Consultant's prior written consent will be at the City’s sole
risk. Except as may be otherwise required by law, Consultant will disclose no data, plans,
specifications, reports or other documents pertaining to the Services without the prior written
consent of the City.

15.  ALTERNATIVE DISPUTE RESOLUTION

If any dispute arises between the parties that cannot be settled after engaging in good faith
negotiations, City and Consultant agree to resolve the dispute in accordance with the following:

A. Each party shall designate a senior management or executive level representative
to negotiate any dispute.

B. The representatives shall attempt, through good faith negotiations, to resolve the
dispute by any means within their authority.

C. If the issue remains unresolved after ten (10) days of good faith negotiations, the
parties shall attempt to resolve the disagreement by negotiation between legal counsel. If the
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above process fails, the parties shall resolve any remaining disputes through mediation to
expedite the resolution of the dispute.

D. The mediation process shall provide for the selection within 15 days of both
parties of a disinterested third person as mediator, shall be commenced within 30 day, and shall
be concluded within 15 days from the commencement of the mediation.

E. The parties shall equally bear the costs of any third party in any alternative
dispute resolution process.

F. The alternative dispute resolution process is a material condition to this
Agreement and must be exhausted as an administrative remedy prior to either Party initiating
legal action. This alternative dispute resolution process is not intended to, nor shall be construed
to, change the time periods for filing claims or action specified by Government Code section
900, et seq.

16. TERMINATION AND REMEDIES

A. City may terminate this Agreement for convenience by giving at least 10 days’
written notice to Consultant specifying the termination effective date. Upon receipt of such
notice, Consultant may continue performance of the Services through the date of termination.
City shall pay Consultant for all Services actually performed in accordance with this Agreement
through the termination effective date. City, however, may condition payment of such
compensation upon Consultant delivering to City any and all documents provided to or prepared
by Consultant, and any and all documents provided to or prepared by City for Consultant, in
connection with this Agreement. Such material may consist of photographs, computer software,
video and audio tapes and other materials.

B. If Consultant materially breaches any term of this Agreement, in addition to any
other remedies the City may have at law or equity, the City may:

1. Terminate the Agreement by notice to the Consultant specifying the termination
effective date;

2. Retain, and/or recover from the Consultant at no additional cost to the City, the
plans, specification, drawings, reports and other design documents and work
products prepared by Consultant, whether or not completed;

3. Complete the unfinished Services itself or have the unfinished Services
completed, and/or;

4. Charge Consultant, or deduct from monies that may be due or become due the
Consultant under this Agreement, the difference between the cost of completing
the unfinished Services pursuant to this Agreement and the amount that would
otherwise be due Consultant had Consultant completed the Services in accordance
with this Agreement.

17. BINDING EFFECT AND ASSIGNMENT PROHIBITION
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This Agreement is binding upon City, Consultant, and their successors. Except as otherwise
provided herein, neither City nor Consultant may assign, sublet or transfer its interest in this
Agreement or any part thereof without the prior written consent of the other, and any purported
assignment without such consent will be void.

18. REPRESENTATIVES

A. City representative for purposes of this Agreement will be :
Consultant representative for purposes of this Agreement will be The
parties' designated representative will be the primary contact person regarding the performance
of the Services. The parties intend that their designated representatives will cooperate in all
matters regarding this Agreement and in such a manner so as to achieve performance of the
Services in a timely and expeditious fashion. Consultant shall not substitute or replace primary
representative without approval of the City.

B. Notices:

Any written notice to Consultant shall be sent to:

Any written notice to City shall be sent to:

City of Healdsburg
401 Grove Street
Healdsburg, CA 95448

19. INTEGRATION AND AMENDMENT

This Agreement represents the entire and integrated agreement between City and Consultant and
supersedes all prior negotiations, representations or agreements, whether written or oral. If a
discrepancy, disagreement, ambiguity, inconsistency or difference in interpretation of terms
arises as to terms or provisions of this Agreement and any Exhibit(s) attached to this Agreement,
this Agreement shall control and shall be deemed to reflect the intent of the Parties with respect
to the subject matter hereof. This Agreement may only be amended by a writing signed by a
representative authorized to bind the Consultant and a representative authorized to bind the City.

20.  CONFLICT OF INTEREST PROHIBITION

City and Consultant will comply with the requirements of the City’s Conflict of Interest Code
adopted pursuant to the provisions of California Government Code Section 87300 and following,
the Political Reform Act (California Government Code Section 81000 and following), the
regulations promulgated by the Fair Political Practices Commission (Title 2, Section 18110 and
following of the California Code of Regulations), California Government Code Section 1090 and
following, and any other ethics laws applicable to the performance of the Services and/or this
Agreement. Consultant may be required to file with the City Clerk a completed Form 700 before
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commencing performance of the Services unless the City Clerk determines that completion of a
Form 700 is not required, pursuant to the City’s Conflict of Interest Code. Form 700 forms are
available from the City Clerk.

The Consultant may not perform Services for any other person or entity that, pursuant to any
applicable law or regulation, would result in a conflict of interest or would otherwise be prohibited
with respect to the Consultant’s obligations pursuant to this Agreement. The Consultant agrees to
cooperate fully with the City and to provide any necessary and appropriate information requested by
the City or any authorized representative concerning potential conflicts of interest or prohibitions
concerning the Consultant’s obligations pursuant to this Agreement.

Consultant may not employ any City official, officer or employee in the performance of the
Services, nor may any official, officer or employee of the City have any financial interest in this
Agreement that would violate California Government Code Section 1090 and following.
Consultant hereby warrants that it is not now, nor has it been in the previous twelve (12) months,
an employee, agent, appointee, or official of the City. If Consultant was an employee, agent,
appointee, or official of the City in the previous twelve months, Consultant warrants that it did
not participate in any manner in the forming of this Agreement. Consultant understands that, if
this Agreement is made in violation of Government Code Section 1090 and following, the entire
Agreement is void and Consultant will not be entitled to any compensation for Consultant’s
performance of the Services, including reimbursement of expenses, and Consultant will be
required to reimburse the City for any sums paid to the Consultant under this Agreement.
Consultant understands that, in addition to the foregoing, penalties for violating Government
Code Section 1090 may include criminal prosecution and disqualification from holding public
office in the State of California.

Any violation by the Consultant of the requirements of this provision will constitute a material
breach of this Agreement, and the City reserves all its rights and remedies at law and equity
concerning any such violations.

21. APPLICABLE LAW AND VENUE

The laws of the State of California shall govern the rights, obligations, duties and liabilities of
the parties to this Agreement and the interpretation of this Agreement. Any action or proceeding
that is initiated or undertaken to enforce or interpret any provision, performance, obligation or
covenant set forth in this Agreement shall be brought in a state court in Sonoma County.

22. RECOVERY OF ATTORNEY’S FEES

If a party to this Agreement brings any action, including an action for declaratory relief, to
enforce or interpret any term of this Agreement, the prevailing party will be entitled to
reasonable attorneys’ fees in addition to any other relief to which that party may be entitled. The
court may set such fees in the same action or in a separate action brought for that purpose.

23. SEVERABILITY

If a court of competent jurisdiction finds or rules that any provision of this Agreement is invalid,
void, or unenforceable, the provisions of this Agreement not so adjudged will remain in full
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force and effect. The invalidity in whole or in part of any provision of this Agreement shall not
void or affect the validity of any other provision of this Agreement.

24.  COUNTERPARTS

This Agreement may be executed in multiple counterparts, each of which shall be an original and
all of which together shall constitute one agreement.

City CONSULTANT

By: By:
David Mickaelian, City Manager

By:
Heather Ippoliti, Assistant City Manager/
Risk Manager
ATTEST:
By:

Maria Curiel, City Clerk

APPROVED AS TO FORM:

By:

Robin Donoghue, City Attorney

Exhibits: Exhibit A — Consultant’s Proposal
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