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DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

This agreement (“Agreement’) is madeasof  MALZCHY L ,
2019 by and between the City of Commerce, a municipal corporation ("City") and Elie
Farah, Inc. (“Consultant”). City and Consultant are sometimes hereinafter individually
referred to as a “Party” and collectively referred to as the “Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant represents that it is fully qualified to perform such
consutlting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2. Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: (l) appear on Consultant's monthly invoices;
(1) are accompanied by a copy of the City’s written authorization for Consultant to incur
such expenses; and (lll) receipts documenting such expenses.

4. General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any
inconsistency between the General Termms and Conditions and any other exhibit to this
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Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce
City of Commerce
2535 Commerce Way
Commerce, CA 90040
Attn: Edgar P. Cisneros, City Administrator
Company

Elie Farah, Inc.

Attn: Elie Farah

1593 Liberty Drive
Corona, CA 92881

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOF, the parties have executed this Agreement as of the
dates written below.

ciTYy
CITY OF COMMERCE
By:

Hugo A. Argumedo, Mayor Date
By:

Edgar P. Cisneros, City Administrator Date
CONSULTANT

Elie Farah, Inc.

By: _._——l—"__L_“’_ —k/f‘ o __-_‘) ‘3 "’é - 2—-@’::1
Elie Farah \ P Date

ATTEST:

By:
Lena Shumway, City Clerk Date

APPROVED AS TO FORM:

By:

Noel Tapia, City Attormey Date



EXHIBIT A

SCOPE OF WORK



EXHIBIT “A”

" Elic Farah, Ine:

Civil and Teallic Ennincerine
on Manacement

1. Prepare Plans, Specifications & Estimate (PS&E) packages for the following:

Traffic Signal and System Design

Signing and Striping Design

Traffic Control Plans

Interconnect Design

Lighting and Electric System Design

Safe Route To School improvements Design
Pedestrian and Bikeway Planning and Design
Traffic Calming Measures design

AN N

2. Prepare supporting documents for the following;

Parking Studies and Facility Design

Traffic Impact Studies

Reports to address pass thru traffic, traffic calming measures, sight distance, feasibility studies
Project Reports, PEER reports, Feasibility Studies
Engineering and Traffic (Speed) Surveys
Circulation Element for City General Plan

CMP Analysis.

Warrant Analysis for Traffic Signals & Stop Signs
Queue Studies and R/R queue cutters signals
Feasibility studies

Alignment Studies

Quantity and cost estimates

AN YN N N N N N TR Y N

3. Provide other services such as the following:

v Plan/reports checking services
v" Permit processing
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EXHIBIT “A”

(CONTINUED)

4. Coordinate closely with City staff at each stage of the work.

5. Process plans through regulatory agencies such as the County, Caltrans, Railroad, and other agencies as
necessary to obtain permits or clearance.

6. Coordinate with utility companies to resolve utility conflicts with proposed work.

7. 1If utility services are required for the project, EFI will complete all applications to the appropriate utility
companies and follow through to obtain the service in a timely manner. The City will pay any fees associated
with the application, design and installation of the service.

8. Perform internal check of completed designs, specifications, cost estimates, and related work for accuracy
and completeness.

9. Upon completion of design, the City will have an accurate and thorough PS&E package ready for the City
bidding. Documents will be provided in hard copy and electronic format.

10. Provide Assistance during the bidding phase.

11. Provide as-needed project management services during construction as requested by the City.

12. Provide As-built plans afier construction.

13. Provide traffic engineering review of proposed development projects, including reviews of precise plans of
design, conditional use permits, tentative tract maps, and similar projects and making recommendations on
traffic impact mitigations and on overall circulation patterns, parking design/layout, signing, striping,
markings, and minor changes to existing facilities.

14. Review traffic engineering requests for services, route staff reports to appropriate reviewing personnel, and
prepare letters regarding traffic engineering functions.

15. Investigate traffic engineering-related matters and prepare reports with alternatives and recommendations for
consideration by the City.

16. Inspect traffic control devices and projects as they are being instailed or constructed. Recommend bond
amounts required for traffic engineering improvements and recommend release of bonds for completed traffic
engineering facilities.

17. Provide input and assistance to City staff in developing the optimum capabilities and efficiency of the traffic
engineering program.,

18. Provide special traffic engineering studies which may be needed to augment both field observations and
review of existing traffic accident, traffic speed, and traffic volume data.

19. Assist the City with grant applications available to the community for alleviating identified traffic related
problems and advise the City of potential funding trades and exchanges with other agencies.

20. Administer funding applications/expenditures.
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EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as independent Contractor.

A. Consuliant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to i ir‘f*ur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant's employees, except as set forth in this Agreement.
Consultant shali not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

B. Consultant agrees (o pay all required faxes on amounis paid to Consultant
under this Agreement, and to indemnify and hold "ety harmless frorn any and all taxes,
assessments, penaities, and interests asseried against City by reason of the
independent Consultant relationship created by this Agreemant. In the event that City
is audited by any Federal or State agency reaarc’r‘g the independent status of
Consultant and the audit in any way fails o susizin the validity of a wholly independent
Consultant reiationship between City and Consultant, then Consultant agrees to
reimburse City for af| K,os*ts mc:udmg accouniing and aticinsy's fess, arising out of such
audht and any appeais relating thereto.

€. Consultant shail fully comply with the workers' compensation law regarding
Consultant and Consuitant's employees. Consultant further agrees to indemnify and
hoid City harmiess from any failure of Consultant fo comply with appiicable worker's
compensation laws. C:ty shail have the right o offset against the amount of any fees
due to Consultant under this Agreement any amount due tc City from Consultant as a
resuit of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

0. Consultant represents to the City, and City relies on Consultant's
representations, that Consuitant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant’s eimployees, except as otherwise set
forth in the Agreement. Consultant may riot, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant’s agents
or employees, including the Affordable Care Act coverage reqguirements. Consultant
is solely responsibie for any tax penalties associated with the failure to offer
affordable coverage {o iis agents and employees under the Affordable Care Act with
respect to Consultant's agents and empioyees. Consuitant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant’s status as an independent contractor, including Consultant’s failure to
comply with Consuttant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consultant's
obligations under the Affordable Care Act.

2. Standare of Performance

Consuitant shali perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or his/her designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. indemnification.

A. To the fullest extent permitted by law, Consuitant shall indemnify, defend and
hold harmless City and any and all of its officials, employees and agents (“Indemnified
Parties”) from and against any and all claims, losses, liabilities, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate o the negligence, recklessness, or willfui misconduct of the
Consultant. Consultant’s duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant's proportionate percentage
of fault. Consultant’s percentage of fault shali be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settlement or resolution without a court, jury or arbitrator having made a determination
of the Consultant’'s percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant's proporticnate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or periaining fo any act or omission of Consultant, but which is not a
design professicnal service, Consultant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (“Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, settlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negiigence of, or willful misconduct of City. If it is determined the
City’s negligence or wilifui misconduci contributed tc the liability or damage,
Consultant shall be reguired o provide indemnification o the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant’s proportionate
percentage of fault.

C. Itis understoed that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(z) above. Acceptance by the
City of insurance ceriificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmless



clause. This indemnification and hold harmless clause shall apply te any damages or
claims for damages whether or not such insurance policies shall have been
determined fc apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4. insurance.

A.  Without ltimiting Consultant’s indemnification of indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

{ Consuitant shall maintain Commercial General Liability Insurance with
coverage st least as bread as Insurance Services Office Commercial General
Liabiiity Form CG 00 01 in an amount nct less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be nc cross liability exclusion for claims or suits by one insured against
ancther. The policy must include contractual liability that has not been
amended. Any endorsement resiricting standard ISO “insured contract’
tanguage wili not be accepted.

()  Consuitant shall maintain Business Auto Coverage on 1SO Business Auto
Coverage Form CA OC 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned of renied vehicies, in an amount not less than $1,000,000 combined
single limit for each accident.

(H)  Consuitant shali maintain Workers’ Comipensation Insurance (Statutory
Limits) and Employer's Liability Insurance with ¢ a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IV)  Consultant shall maintain Professional Liability or Errors and Omissions
insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agresment and Consultant agrees to maintain



continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, cofficials, employees and voiunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Ciass VI (or larger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City’s Rigsk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceied, reduced, or otherwise modified {except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty {30} days’ prior written notice thereof. Any such thirty (30) day notice
shaii be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consultant agrees that it will not
cancel, reduce or otherwise modify said insurarice coverage.

E. Consuitant shall submit to City () insurance certificates indicating compliance
with the minimum worker's compensation insurance reguiremernits above, and (i)
insurance policy endorsements indicating compliance with all cther minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City's appropriate standard forms
entitled "Additional insured Endorsement”.

F. Consultant's insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the City, its officers, officials, employees and volunteers shall be excess of
Consultant’s insurance and shall not contribute with it.

G. Consuitant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is availabie at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obiigation of Consuitant’s and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.
A Consuiltant in the course of its duties may have access to confidential

data of City, private individuals, or empioyees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant



or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consuliant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concemning the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant's covenant under this section
shall survive the termination of this Agreement.

B. Consuitant shaii promptly notfy City should Consultant, its officers,
empioyees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or simiiar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A Consuitant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi~fied and readily accessible. Consultant
shall provide free access to the represeniatives of the City or its designees at
reasonable times ic such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary; and shall aflow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a pericd of three (3) years after receipt of final payment.

B. Upon compietion of, or in the event of termination or suspension of this
Agreement, all criginal accuments, designs, drawings, maps, models, computer files,
surveys, notes, and cther documents prepared in the course of providing the services
to be performed pursuant to this Agreement shail become the sole property of the
City and may be used, reused, or ctherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reascnable written request
by the City, the necessary computer scftware and hardware for purposes of



accessing, compiling, transferring, and printing computer files.
7. Contflict of Interest.

A. Consultant covenanis that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consuitant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consuitant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would confiict in any manner with the performance of its services pursuant to this
Agreement.

B. Consuitant covenants not to give or receive any compensation, monetary or
otherwise, 0 or from the uliimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provisicn, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (“Notice of Termination”).
Upen receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shali be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving wiritten Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

in the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consuliant the actuai value of the work performed up to the time of termination,
provided that the work performed is of value tc the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit ari invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performead by Consuitant or under its supervision,
and all personnel engaged in the work shail be gualified fo perform such services.
Consuiltant reserves the right ic determine the assignment of its own employees to the
performance of Consuitant’s services under this Agreement, but City reserves the right,
for good cause, 1o require Consultant o exclude any employee from performing



services on City's premises.
10.  Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and reguiations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
inciuding apprenticeship.

B. Consultant will, in all solicitations or advertiserents for employees placed by
or on behalf of Consultant staie either that it is an equal opporiunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual crientation.

C. Consultant will cause the foregeing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

i1.  Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annuai administrative performance
evaluation within ninety (80) days of the first anniversary of the effective date of this
Agreement, and each year thereaiter throughout the term of this Agreement. The work
product requirec by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shail be considered. City shall meet with Consultant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the alternative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consuitant shali keep itself informed of State, Federal
and Local iaws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consultant to comply with this Saction.



14. Licenses. At all imes during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

15.  Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consuitent constituie or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consuitant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16.  Attorney's Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entiied tc recover ifs costs of suit, including reasonabie attorney's fees and costs,
including costs of expert withesses and Consultant.

17.  Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Ccnsultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaic, ic the addresses heretofore sat forth in the Agreement, or to such
oiher addresses as the parties may, from time tc time, designate in writing pursuant to
the provisions of this section.

18.  Governing Law. This Agreement shail be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matier arising out of or in
relation to this Agreement shail be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

18. Counterparts. This Agreemeni may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shail constitute one and the same instrument.

20.  Severability. If any provision or any pait of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior cral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in & writing signed by the Parties which



expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22.  Authority. The person or persons executing this Agreement on behalf of
Consultant warranis and represents that hefshe has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder

4850-8686-0922, v. 1






DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

This agreement (“Agreement”) is made as of
2019 by and between the City of Commerce, a municipal corporation ("City") and
Gibson Transportation Consulting, Inc. (“Consultant”). City and Consultant are
sometimes hereinafter individually referred to as a “Party” and collectively referred to
as the “Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant represents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2. Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: (I) appear on Consultant’s monthly invoices;
(I1)y are accompanied by a copy of the City's written authorization for Consultant to incur
such expenses; and (lll) receipts documenting such expenses.

4, General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any

1



inconsistency between the General Terms and Conditions and any other exhibit to this
Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce

City of Commerce

2535 Commerce Way

Commerce, CA 90040

Attn: Edgar P. Cisneros, City Administrator

Company

Gibson Transportation Consulting, Inc.
Attn: Helen Schorr

555 W. 5" Street, Ste. 3375

Los Angeles, CA 90013

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOF, the parties have executed this Agreement as of the
dates written below.

CiTY
CITY OF COMMERCE
By:

Hugo A. Argumedo, Mayor Date
By:

Edgar P. Cisneros, City Administrator Date
CONSULTANT

Gibson Transportation Consulting, Inc.

R 12 Mazh 2014

Helen Schorr Date
ATTEST:
By:

Lena Shumway, City Clerk Date
APPROVED AS TO FORM:
By:

Noel Tapia, City Attorney Date



EXHIBIT A

SCOPE OF WORK



ibson

transportation consuiting, inc.

EXHIBIT A

SERVICES

Gibson Transportation Consulting, Inc. was formed in 2009 to provide the highest quality traffic
engineering, transportation planning, and parking consulting services to both public and private
sector clients. We offer over 250 years of collective transportation analysis experience, most of which
has been gained on projects located in Southern California and across the western United States. We
specialize in the preparation of the transportation and parking sections of environmental documents
for large and small development projects, general and specific plans, and regional and local
transportation projects. )

Our services include:

access and circulation analyses

bicycle and pedestrian studies

city/traffic commission analyses

Caltrans analyses and project study reports/project reports
complete streets

entitlement support

event center, stadium and theme park planning
financial pro forma analyses

neighborhood traffic management

mitigation monitoring

parking demand and shared parking analyses
parking garage/lot conceptual designs
parking management plans

parking occupancy studies

peer reviews

public / neighborhood outreach

public planning

signage and wayfinding

specific plans

sustainability studies

traffic impact studies

transit oriented development

transit planning

transportation demand management
transportation engineering

transportation conceptual design

trip generation studies

vehicle mode of travel

visual simulations

Gibson Transportation Consulting is a certified Small (Micro) Business Enterprise with the State
of California and a Local Small Business Enterprise with the County of Los Angeles.



ibson

transportation consulting, inc.

RATE SHEET
Rates Effective June 1, 2017

g (=TT [T o | ST $325
PHNCIPAL e e e e st et e et e e e e seesees $295
PrNCIPAl ASSOCIALE .......coecniieieie ettt et s ree st nsemeene et e esenee e semetan $275
7Y g1 (o] N To Tor = | (= O ORI $195
ASSOCIBLE ... e st et e $150-$175
Principal/Administrative Manager ........c.cvuiciiiiieeiercieceeeee sttt e e s e e srens $160
TECRNICIAN ...ttt e s et ae st eesbe e s st e e et ee e e e e enetne $130

Time spent in depositions and court testimony will be billed at 150% of the above rates.



EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant’s employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

- B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmless from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement. In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attorney's fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant's employees. Consultant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant'’s failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant’s
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant's employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant's agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant’s agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant’s status as an independent contractor, including Consultant’s failure to
comply with Consultant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consultant’s
obligations under the Affordable Care Act.

2. Standard of Performance

Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or his/her designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consultant shall indemnify, defend and
hald harmless City and any and all of its officials, employees and agents (“Indemnified
Parties”) from and against any and all claims, losses, liabilites, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate to the negligence, recklessness, or willful. misconduct of the
Consultant. Consultant's duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant’s proportionate percentage
of fault. Consultant’s percentage of fault shall be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settlement or resolution without a court, jury or arbitrator having made a determination
of the Consultant’s percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant’s proportionate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to any act or omission of Consultant, but which is not a
design professional service, Consultant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (“Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, settlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negligence of, or willful misconduct of City. If it is determined the
City's negligence or willful misconduct contributed to the liability or damage,
Consultant shall be required to provide indemnification to the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant’s proportionate
percentage of fault.

C. ltis understood that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmless



clause. This indemnification and hold harmless clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4. Insurance.

A. Without limiting Consultant’s indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

n Consultant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard ISO “insured contract’
language will not be accepted.

() Consultant shall maintain Business Auto Coverage on ISO Business Auto
Coverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

(M) Consultant shall maintain Workers’ Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IV)  Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain



continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class VI (or larger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City's Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceled, reduced, or otherwise modified (except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty (30) days' prior written notice thereof. Any such thirty (30) day notice
shall be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consultant agrees that it will not
cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City (I) insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and (ll)
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City's appropriate standard forms
entitled "Additional Insured Endorsement".

F. Consultant’s insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the City, its officers, officials, employees and volunteers shall be excess of
Consultant’s insurance and shall not contribute with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant’s and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.
A. Consultant in the course of its duties may have access to confidential

data of City, private individuals, or employees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant



or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant's covenant under this section
shall survive the termination of this Agreement.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A. Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this' Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi~fied and readily accessible. Consultant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary; and shall allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant®With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of
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accessing, compiling, transferring, and printing computer files.
7. Conflict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consultant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consuitant at least ten (10) days prior written notice (“Notice of Termination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consultant reserves the right to determine the assignment of its own employees to the
performance of Consultant’s services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing



services on City's premises.
10.  Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in all solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

11. Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throughout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consultant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the alternative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at taw or in equity
occasioned by failure of Consultant to comply with this Section.



14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for perfformance of the services hereunder.

15.  Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16.  Attorney's Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entitled to recover its costs of suit, including reasonable attomey's fees and costs,
including costs of expert witnesses and Consultant.

17.  Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which



expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22.  Authority. The person or persons executing this Agreement on behalf of
Consultant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder.

4850-8686-0922, v. 1






DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

This agreement (“Agreement”) is made as of
2019 by and between the City of Commerce, a municipal corporation ("City") and
Hartzog & Crabill, Inc. (“Consultant”). City and Consultant are sometimes hereinafter
individually referred to as a “Party” and collectively referred to as the “Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant represents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2, Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: (I) appear on Consultant’s monthly invoices:;
(I1) are accompanied by a copy of the City’s written authorization for Consuitant to incur
such expenses; and (1) receipts documenting such expenses.

4, General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any
inconsistency between the General Terms and Conditions and any other exhibit to this

1



Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce

City of Commerce

2535 Commerce Way

Commerce, CA 90040

Attn: Edgar P. Cisneros, City Administrator

Company

Hartzog & Crabill, Inc.

Attn: Gerald Stock

17852 East 17" Street, Ste. 101
Tustin, CA 92780

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOF, the parties have executed this Agreement as of the
dates written below.

ciITY
CITY OF COMMERCE
By:

Hugo A. Argumedo, Mayor Date
By:

Edgar P. Cisneros, City Administrator Date
CONSULTANT

Hartzog & Crabill, Inc.

Me-ds 132015

o “Gerald Stock/ Date
ATTEST:
By:

Lena Shumway, City Clerk Date
APPROVED AS TO FORM:
By:

Noel Tapia, City Attorey Date



EXHIBIT A

SCOPE OF WORK



Exhibit A

Hartzog & Crabill, Inc.
Traffic Engineering Consultants
17852 E. 17" Street, Suite 101
Tustin, CA 92780

Phone (714) 731-9455

Fax (714) 731-9498

Federal Tax ID #33-0575354
Website: Hartzog-Crabill.com

Attn:
Email:

And/Or

Attn:
Email:

Mr. Trammell Hartzog, President
trammell@hartzog-crabill.com

Mr. Gerald J. Stock, PE, TE, Executive Vice President, RCE#52822, TE#2049
istock(@hartzog-crabill.com

SCOPE OF SERVICES

Our overall services available to the City of Commerce include the following:

1. Provide traffic engineering design services.

AN NN NN

New traffic signal design and plan-check

Traffic signal modification design and plan-check
Traffic signal interconnect design and plan-check
Signing and striping design and plan-check
Technical provisions for all our traffic designs
Engineer’s estimates for all our traffic designs
Traffic management plans (traffic control plans)

2. When requested, prepare written engineering reports related to pedestrian traffic
patterns, traffic installations, and traffic control devices such as STOP signs, signals,
crosswalks, speed zones, traffic control, and similar matters and make presentations
to City’s Committees or Commissions, as well as City Council.

v

AN

Warrant analyses for traffic control devices, such as traffic signals, multiway stop
signs, crosswalks, in-roadway warning lights, RRFBs, flashing beacons,
operational LOS analysis, protected left-turn phasing, queuing analysis
Engineering and Traffic Surveys for establishing speed limits

Preparation and review of traffic impact analyses, and their review

Prepare exhibits and develop reports for traffic studies

Page 1 HARTZOG &

CRABILL, Inc.
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Exhibit A

SCOPE OF SERVICES (continued)

. Provide technical advice on traffic signal facilities, accident rates, new developments,
and maintenance of traffic facilities.

v Provide technical advice on any traffic or transportation-related issue or facility to
the City of Commerce

. Review proposed improvements for conformance to the City’s Traffic Standards.
v Review all proposed improvements, development, site, and traffic management

plans (traffic control plans) for conformance to the City’s standards, from both a
traffic engineering and civil engineering perspective.

. Work closely with City staff, Caltrans, Los Angeles County, and local law enforcement

agencies in analyzing traffic-related issues and mitigation.

v HCI staff is able to quickly contact the correct person for project development,
along with other similar individuals at Caltrans District 7 as well as the County of
Los Angeles, in order to resolve traffic-related matters that affect our client cities.

. Work with City staff and other Consultants in developing, monitoring and providing
input into traffic services.

v Our experience and associations afford HCI the opportunity to learn and share
new technologies, products and procedures with our client cities staff and other
consultants.

. When requested, advise the City regarding all traffic-related matters.

v Provide advice and recommendations on virtually any traffic issue. If a new or
unique situation arises, HCI staff does not hesitate in performing the research
necessary to determine an appropriate action or recommendation.

. Work closely with schools and related traffic circulation issues.

v HCI staff has had the opportunity to work with many public and private schools in
Los Angeles and Orange County over the past several years. Our staff has also
worked closely with Police Services and elected officials on traffic-related issues.

Page 2 % HARTZOG &
" CRABILL, Inc.



Exhibit A

SCOPE OF SERVICES (continued)

9. Assist with preparation of the City's Annual Reports.

v HCI provides critical intersection calculations to several client city agencies on a
bi-annual basis for compliance with the region’s Congestion Management
Program (CMP) and Highway Performance Monitoring System (HPMS). In
regards to the CMP, HCI typically gathers peak-hour turning movement counts
for the specified intersections, and applies these traffic volumes, number of lanes
for each approach leg, and timing to obtain an intersection LOS. More
specifically, HCI utilizes the Intersection Capacity Utilization (ICU) or the
Highway Capacity Manual (HCM) methodologics, as appropriate, to complete
peak-hour intersection level-of-service (LOS) calculations. Typically, HCI uses
the HCM methodology to determine LOS at traffic signalized intersections using
the latest Synchro Traffic Signal software, unless the ICU methodology is
specified. HCI then reviews the results, determines applicable deficiencies, and
provides a recommendations report to the City for improving LOS to acceptable
standards, such as additional lanes, protected left-turns, overlap phases, and signal
timing.

10. Assist with Traffic Signal Timing and Operations Support Services.

Develop and implement traffic signal timing plans

Develop, design and implement traffic signal coordination systems

Remote and local (off-site/on-site) management of traffic signals

Traffic signal operational analyses

Coordination of activities of our client cities’ traffic maintenance contractor

HCI staff also drives each project arterial during peak-periods every month (or
every other month) in order to verify and fine-tune coordination timing.

Provide construction observation/management services on behalf of the City on
all proposed traffic improvements, development, site and traffic management
plans to ensure conformance with applicable standards (City, AASHTO, Cal.
MUTCD, etc.)

v HCI staff continues our on-going excellent relationships with most traffic signal,

lighting, and signal maintenance contractors (and their technicians), including
Siemens (Republic ITS), Aegis (Team Econolite), and Computer Services
Company (CSC), as well as with Caltrans and the County of Los Angeles for any
shared City/State or City/County intersections.

AL NENE NENE NEN
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Hartzog & Crabill
Consulting Engineers

Schedule of Hourly Rates
for City of Commerce

02/13/19

Classification Hourly Rates
Expert Witness / DepOSItion..........eeeeriierenieienienieieteereniesesie st sieeeeee e e $285
Litigation CONSUIAtION. .......ccovreirirrriiriicisiererenreteseteseesises s ese et be st b snas $255
TWO-Person SUIVEY CreW.......cccccieieuieieieiriisestrstseeteeeeenseee e essessesresnesabesbe e s $255
Litigation Field Evaluation.............cocevvveiiniciniiniiniie it $230
Principal Consultant...................... (Tram Hartzog & Jerry Stock, PE, TE)........... $175
PIOJECt MANAGET. ......covieeeeeeiceeceeee ettt ettt s et re e ae et $165
Registered Land SUIVEYOT.......c..ccviiiiiiienieeniieeeneenecsee et $160
Senior Engineer...................... (Scott Ma, PE, TE & Bernie Dennis, TE)........ $150
Storm Water Permit Compliance ENgineer........ccovveciiiieeenrecienieieiecieeieeieeseseensnean $150
Associate Engineer.............ccouenneeee. (Michael Vallado)..........cccocoeveverrvvnnencnarannnn. $145
Construction MANAGET..........cccecieeireereee ettt ettt sse s senesaessesbesresres $135
Traffic Signal System Supervisor...(Greg Cabey)...........cceceevvvveiieeiecieece i, $135
MUTAL ATEISE. ..ottt et e e e sne st st s e b anaesbentenben $135
Senior Designer........ccccceeeveeienneen. (Todd Hartzog & Dave Martorano)................... $130
Traffic Signal Systems Specialist..(Dave Pickrell & Michael Powers)..................... $125
ASSIStANt ENZINEET......cee ettt n e ebe s $120
DIAfISPEISON.......viuierieiriiiiiietetrini ettt sttt skttt $100
TECRIICIAN. .....ccuiiieit e st tebesbenbasbens $ 85
WOIA PIOCESSOT.....ceveueieeieieteieiietieteit et et e et e e s s e e e seeae e bese s b e e e sesaesesansesesranesbeteebens $ 70
CLETICAL ...ttt ettt s be e b e b et s be e e st s besaa e s baba s evebereeaan $ 55
* Traffic Counts  (Cost, PIUS 10%0)....ccueruiiiiieieeiieieetete et e $*

Note: Out of pocket expenses (blueprinting, reproduction, printing and delivery service) will be
invoiced at Cost. These other direct costs are included in the not-to-exceed values for the
aforementioned scope of services. A 10% fee for administration, coordination and handling will
be added to subcontracted services. This Schedule of Hourly Rates is effective as of July 1,
2018. Rates may be adjusted after that date to compensate for increases of inflationary trends.
Mileage shall be per current IRS rate (rate can be found at the following link:
https://www.irs.gov/mnewsroom/standard-milcage-rates-for-2018-up-from-rates-for-2017.

17852 E. 17" Street, Suite 101, o Tustin, CA 92780 e (714) 731-9455



EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant's employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmless from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement. In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attorney's fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant's employees. Consultant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant’s
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant’'s employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant’s agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant’s agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant’'s status as an independent contractor, including Consultant’s failure to
comply with Consultant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consuitant’s
obligations under the Affordable Care Act.

2. Standard of Performance

Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or his/her designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consultant shall indemnify, defend and
hold harmless City and any and all of its officials, employees and agents (“Indemnified
Parties™) from and against any and all claims, losses, liabilities, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant. Consultant's duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant’s proportionate percentage
of fault. Consultant’s percentage of fault shall be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settlement or resolution without a court, jury or arbitrator having made a determination
of the Consultant’s percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant's proportionate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to any act or omission of Consultant, but which is not a
design professional service, Consultant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (“Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, settlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negligence of, or willful misconduct of City. If it is determined the
City’s negligence or willful misconduct contributed to the liability or damage,
Consultant shall be required to provide indemnification to the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant’s proportionate
percentage of fault.

C. ltis understood that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmless



clause. This indemnification and hold harmless clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4, Insurance.

A. Without limiting Consultant’'s indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

(N Consultant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard ISO “insured contract’
language will not be accepted.

()  Consultant shall maintain Business Auto Coverage on ISO Business Auto
Coverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

()  Consultant shall maintain Workers’ Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(V)  Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain



continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class VI (or larger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City’s Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceled, reduced, or otherwise modified (except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty (30) days' prior written notice thereof. Any such thirty (30) day notice
shall be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consultant agrees that it will not
cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City () insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and (Il)
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City’s appropriate standard forms
entitled "Additional Insured Endorsement”.

F. Consultant's insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the City, its officers, officials, employees and volunteers shall be excess of
Consultant’s insurance and shall not contribute with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant’s and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.
A. Consultant in the course of its duties may have access to confidential

data of City, private individuals, or employees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant



or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information conceming the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant’s covenant under this section
shall survive the termination of this Agreement.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A. Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to pemmit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi—fied and readily accessible. Consultant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary; and shall allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of



accessing, compiling, transferring, and printing computer files.
7. Confilict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consultant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (“Notice of Termination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consultant reserves the right to determine the assignment of its own employees to the
performance of Consultant’s services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing



services on City's premises.
10. Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in all solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that alll
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

11. Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throughout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consultant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the alternative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consultant to comply with this Section.



14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

156. Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16. Attorney's Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entitled to recover its costs of suit, including reasonable attorney's fees and costs,
including costs of expert witnesses and Consultant.

17.  Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which



expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22.  Authority. The person or persons executing this Agreement on behalf of
Consultant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder.

4850-8686-0922, v. 1






DESIGN PROFESSIO

~ This agreement (“Agreement”) is made as of ' A
905 by and betweentﬁe City of Commerce, a mumcupal corporatron ("City") and EIN

SERVICES AGREEMENT
NGINEE

€ e e \GonsH City and Consultant are sometimes hereinafter
mdrvrdually referred toas a “Party and collectively referred to as the “Parties.”
RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant represents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2. Term of Agreement. This Agreement shall commence on &P
“Commencement Date”) and shall remain and continue in effect until 2
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted fo the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitied to reimbursement of such expenses. Consuitant shall only
be reimbursed for those expenses which: (l) appear on Consultant's monthly invoices;
(Il) are accompanied by a copy of the City’s written authorization for Consultant to incur
such expenses; and (lll) receipts documenting such expenses.

4, General Terms and Conditions. The General Terms and Conditions set forth
in Exhiblt B are incorporated as part of this Agreement. In the event of any
inconsistency between the General Terms and Conditions and any other exhibit to this

1




Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce
City of Commerce
2535 Commerce Way

Commerce, CA 90040
Attn: Edgar P. Cisneros, City Administrator

1: T
Tustin,C

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE




IN WITNESS WHEREOF, the parties have executed this Agreement as of the

dates written below.
CITY
CITY OF CONMMERCE

By:

Huge A. Argumedo, Mayor

By:

Edgar P. Cisneros, City Administrator

CONSULTANT

LIN Consulting, Inc.

By: éw} C/&

Date

William Sun i
ATTEST:

By:

Lena Shumway, City Clerk

APPROVED AS TO FORM:

By:

Noel Tapia, City Attorney

Date

3/2/19
Date

Date

Date



EXHIBIT A
SCOPE OF WORK




: 21660 E. Copley Drive, Suite 270
LIN COl’lSUltll’lg, In.C. Diamond Bar, CA 91765

Tel: (909)396-6850 Fax: (909)396-8150
E-mail: inbox@linconsulting.com

Traffic, Civil, Electrical Consulting Engineers

Exhibit A
Scope of Services

LIN Consulting, Inc. is prepared to complete any Traffic Engineering related task as requested by the
City of Commerce (the “City”) during the contract period of 3 years. Typical tasks include, but are not
limited to, those listed below:

» Preparation of Plans, Specifications, and Engineer's Estimates, in accordance with the City's
policies, the Standard Specifications for Public Works Construction, and Caltrans Standard Plans
and Specifications . Representative projects involve traffic signal improvements, signing and
striping modifications and street lighting modifications.

¢ Minimize construction claims as part of the design
¢ Assist the City in developing bid and contract documents for Public Works projects

¢ Assist the City with interpreting construction contract documents and in resolving disputes or
uncertainties

* Review, track, and process shop drawings, submittals, RFIs, RFCs, etc., as needed by the City
¢ Recommend final project approvals to the City

e Coordinate and assist the City in obtaining pertinent permits

¢ Review of plans, specifications and cost estimates prepared by others

o Review of Traffic Impact Studies prepared by others

¢ Review of temporary traffic control plans

e Conduct traffic counts and prepare traffic operations analyses

e Review traffic accident data and develop mitigations as necessary

e Prepare Traffic and Engineering surveys and recommend changes in posted speed limits as
appropriate

e Coordinate and/or attend meetings with other City Departments or outside agencies, as deemed
necessary

e Conduct general traffic engineering investigations, including field review, data collection,
preparation of field diagrams or photos, and provide findings and recommendations

e Assist the City in responding to City Council and/or public inquires or concemns regarding Traffic
Engineering related matters

All developed material shall be the property of the City including electronic data compiled.



LIN Consulting, Inc. 21660 Copley Dr., Ste. 270

Diamond Bar, CA 91765
T: (909) 396-6850
E: inbox@linconsulting.com

Traffic, Civil, Electrical Consulting Engineers

FEE SCHEDULE FOR YEARS 2019 - 2022

2019 2020
STAFF LEVEL HOURLY RATE STAFF LEVEL HOURLY RATE
Principal $195 Principal $ 200
Senior Project Manager $185 Senior Project Manager $190
Project Manager $175 Project Manager $180
Senior Engineer $165 Senior Engineer $170
Assistant Project Manager $ 155 Assistant Project Manager $ 160
Project Engineer $130 Project Engineer $135
Assistant Engineer $ 105 Assistant Engineer $110
Technical Support $85 Technical Support $90
Administrative Support $50 Administrative Support $55
2021 2022

STAFF LEVEL HOURLY RATE STAFF LEVEL HOURLY RATE
Principal $ 205 Principal $210
Senior Project Manager $ 195 Senior Project Manager $ 200
Project Manager $185 Project Manager $ 190
Senior Engineer 5175 Senior Engineer $ 180
Assistant Project Manager $ 165 Assistant Project Manager $170
Project Engineer $ 140 Project Engineer $ 145
Assistant Engineer $115 Assistant Engineer $120
Technical Support $95 Technical Support $100
Administrative Support $55 Administrative Support S 60

COST FOR MATERIALS AND INCIDENTAL SERVICES

Mileage Federal Approved Rate
Parking At-Cost
Reproductions At-Cost
Mailings At-Cost

STANDARD TERMS AND CONDITIONS
The hourly rates are effective to April 19th, 2022. After the date specified, the labor rates may be adjusted to
compensate for labor adjustments and other increases in labor costs,



EXHIBITB
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant's employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmless from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement. In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attomey s fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant's employees. Consultant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant's
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant's employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant's agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant’s agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant's status as an independent contractor, including Consultant's failure to
comply with Consultant's duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless




for any and all taxes, claims, and penalties against the City related to Consultant’s
obligations under the Affordable Care Act.

2. Standard of Performance

Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or his/her designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consultant shall indemnify, defend and
hoid hammless City and any and all of its officials, employees and agents (“Indemnified
Parties”) from and against any and all claims, losses, liabilities, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant. Consultant’s duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant's proportionate percentage
of fault. Consultant's percentage of fault shall be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settiement or resolution without a court, jury or arbitrator having made a determination
of the Consultant's percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant's proportionate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to any act or omission of Consultant, but which is not a
design professional service, Consuitant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (‘Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, settlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negligence of, or willful misconduct of City. If it is determined the
City's negligence or willful misconduct contributed to the liability or damage,
Consuitant shall be required to provide indemnification to the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant's proportionate
percentage of fauit.

C. ltis understood that the duty of Consultant to indemnify and hold hanmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmmless




clause. This indemnification and hold hammiless clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4, insurance.

A. Without limiting Consultant’s indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

()  Consultant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard 1SO ‘“insured contract’
language will not be accepted.

(I Consultant shall maintain Business Auto Coverage on 1SO Business Auto
Coverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

()  Consultant shall maintain Workers’ Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IV)  Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain




continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class VI (or farger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City’s Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceled, reduced, or otherwise modified (except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty (30) days' prior written notice thereof. Any such thirty (30) day notice
shall be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consultant agrees that it will not
cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City (1) insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and (i)
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City’s appropriate standard forms
entitled "Additional Insured Endorsement".

F. Consultant's insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the -City, its officers, officials, employees and volunteers shall be excess of
Consuitant’s insurance and shall not contribute with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant's and the cost of siich insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.

A Consultant in the course of its duties may have access to confidential
data of City, private individuals, or employees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant




or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant's covenant under this section
shall survive the termination of this Agreement.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi-fied and readily accessible. Consuitant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records, shall permit the City to make transcripts therefrom as
necessary; and shall allow inspection of all work, data, documents, proceedings, and-
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of




accessing, compiling, transferring, and printing computer files.
[£ Conflict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consultant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (“Notice of Temmination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, tumn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consutltant reserves the right to determine the assignment of its own employees to the
performance of Consultant's services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing




services on City's premises.
10. Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in all solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

11. Assignment. Consultant shali not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throughout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consultant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to cormrect the inadequacies, or, in the altermative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consultant to comply with this Section.




14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

15. Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16. Attormey’s Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entitled to recover its costs of suit, including reasonable attomney's fees and costs,
including costs of expert witnesses and Consultant.

17. Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which




expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22, Authority. The person or persons executing this Agreement on behalf of
Consultant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder.

4850-8686-0922, v. 1







DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

~ This agreement (“Agreement’) is made as of !
2019 by and between the City of Commerce, a municipal corporation ("City") and LSA
Associates (“Consultant”). City and Consultant are sometimes hereinafter individually
referred to as a “Party” and collectively referred to as the “Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant repreéents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2. Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: (I) appear on Consultant's monthly invoices;
(Il) are accompanied by a copy of the City's written authorization for Consultant to incur
such expenses; and (/1) receipts documenting such expenses.

4. General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any
inconsistency between the General Terms and Conditions and any other exhibit to this

1



Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce
City of Commerce
2535 Commerce Way

Commerce, CA 90040
Aftin: Edgar P. Cisneros, City Administrator

Company

LSA Associates

Attn: Ken Wilhelm

20 Executive Park, Ste. 200
lrvine, CA 92614

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made patt of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOF, the parties have executed this Agreement as of the
dates written below.

CciTY
CITY OF COMMERCE

By:

Hugo A. Argumedo, Mayor Date

By:

Edgar P. Cisneros, City Administrator Date

CONSULTANT
LSA Associates

. SUH——  5fskas

Ken-Wilhelm- Qob Vel ann lC/E—O Date

ATTEST:

By:

Lena Shumway, City Clerk Date

APPROVED AS TO FORM:

By:
Noel Tapia, City Attorney Date



EXHIBIT A
SCOPE OF WORK



PROJECT APPROACH

LSA is motivated and committed to meeting the City's expectations for task assignments within the desired time frames. It
is LSA's intent that its staff play a consistent lead role from start to finish. Working under the direction of Mr. Petros, each
key team member will be responsible for responding to project needs in his or her area of expertise and will direct
qualified supporting staff, as necessary, to assist in accomplishing specific requested assignments. Through submission
of this proposal, LSA guarantees that the key team members will be available to respond to requests in a timely manner.

LSA understands that an on-call assignment requires an “on-call’ obligation. The team must act quickly; it must be
responsive, knowledgeable, ready to use its experience for a myriad of possible requests, and solution-oriented. The
firm's experience has led its staff to one common denominator when working under an on-call services contract: constant,
clear, productive communication. If selected for this contract, LSA will be responsive and efficient, maintaining frequent
and purposeful communication with City staff.

WORKING RELATIONSHIPS

LSA'’s project management approach is to assign responsibility for the delivery of a quality project on time and within
budget to the Project Manager. Mr. Petros, LSA's Project Manager, will have total responsibility for maintaining an
effective working relationship with the City and maintaining the technicat performance of all team members throughout the
life of this consulting engagement. Mr. Petros will review the performance of all assigned personnel from time to time with
the City's Project Manager. If any problems are communicated by the City, corrective action will be taken immediately. Mr.
Petros will ensure that the City is kept informed of all significant project information on a timely basis throughout the life of
this assignment by way of informal and formal reporting via email or telephone conversation.

TEAM ORGANIZATION

As previously noted, the LSA Team members’ expertise covers a broad spectrum of transportation and traffic engineering
disciplines. LSA's management team is organized with Mr. Petros as the overall Principal in Charge and Project Manager,
making him the primary point of contact, and he will be supported by experienced senior-level LSA staff members. Mr.
Petros will be responsible for quality assurance and will ensure that LSA’'s Quality Control Plan is implemented on all
aspects of this contract. LSA's depth of staffing resources beyond this core project team will enable the firm to respond to
any number of task orders that may be requested over the 3-year period of the contract.

LSA anticipates the following types of task orders in association with this Master Agreement: traffic calming studies and
implementation; non-motorized active transportation plans, studies, and designs (pedestrian, bicycle, and Americans with
Disabilities Act facilities); Livable and Complete Streets policies, programs, and designs; and safe routes to schools. The
following describes LSA's general approach for these types of tasks:

 Public Participation: LSA believes that public participation is an important part of any successful traffic calming
initiative. Therefore, LSA will start the process by involving the public via interviews, walkability surveys, and needs
assessment workshops.

» Data Collection: Data collected will include, but not be limited to: information related to pedestrian volumes, bicycle
volumes, vehicular volumes, speed surveys, roadway widths, and signal timing.

» Survey of Existing Facilities: Concurrently, LSA will survey existing facilities and review plans for non-motorized
transportation and will map them using geographic information systems (GIS) software.

+ Existing Conditions Analysis: LSA will then conduct a bicycle and pedestrian level of service (LOS) assessment
for existing conditions based on directness, continuity, street crossings, visual interest and amenities, and sense of
security. Please note that although the method for determining pedestrian and bicycle LOS can be applied
consistently throughout the City, the minimum standard or threshold for a given area or development type may vary.
For example, the pedestrian needs of a mixed-use activity center are different from those of a school or pedestrian
access to a transit stop.
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éirculation Needs Assessment and Improvements: LSA will then prepare a pedestrian and bicycle needs

assessment report based on estimated trips, identification of destinations and missing links, and strategies to
improve LOS.

Secondary Impacts of Proposed Plan: LSA will evaluate secondary impacts to identify potential effects from
implementation of such plans on the surrounding street network.

Preparation of Implementation Plan: Depending on the scale of the project, an implementation plan will be
prepared based on the above tasks and discussion with the City. Included in this task is a review of the existing
jurisdictional funding programs for pedestrian and bicycle improvements and what funding programs are available.

PROJECT MANAGEMENT/QUALITY CONTROL APPROACH

LSA's Traffic Engineering staff is made up of traffic engineers, traffic modelers, and transportation planners, each of
whom has specific skills and strengths. As work tasks are assigned by the City, each task will be evaluated by Mr. Petros
and assigned to the most appropriate key personnel. In addition to assigning the most knowledgeable staff members to
each task, LSA will use the appropriate level of technology in all assignments. LSA can use operational analysis
methodologies, such as Highway Capacity Manual (2010) software, TRAFFIX, Vistro, Synchro, SimTraffic, and more.
LSA holds licenses for both TranPlan and TransCAD should the company be called upon to assist with modeling
exercises.

The following are LSA’'s methods and procedures for managing schedules and budgets and the LSA tactics employed to
ensure that quality control is maintained:

Communication: It has been LSA's experience that the single most critical element for the successful completion of
a project is the early development of clear channels of communication between LSA’s project management and all
parties involved. At a minimum, monthly status reports are prepared by LSA's Project Managers. These reports
include narrative descriptions of all major activities performed during the month. However, contact with the client
typically occurs much more frequently.

Understanding the Issues: Most of LSA’s staff members have 5 or more years of professional experience with LSA.
The staff has developed the ability to identify key issues and solutions, which assists in foreseeing problems and
avoiding potential cost overruns or schedule delays. These skills are used to advise LSA's clients of impending
issues and to assist in resolving those issues.

Product Review: To ensure that LSA's product meets the best technical and professional quality sought by the
highest industry standards, LSA has developed an internal document review program for each document that leaves
the office. Once a document is prepared, it is reviewed and corrected by a professional editor and then receives
technical review by a Principal prior to its release.

Budget Control: Billing for LSA’s projects is tracked by internal accounting software on a bimonthly schedule. Each
Project Manager receives reports indicating the project budget status every 2 weeks to assist in maintaining tight
control over project budgets.

Commitment of Senior Personnel: LSA uses upper-level, experienced personnel not just as supervisors but also
as the primary investigators and authors of technical analyses and planning documents. This use of upper-level staff
eliminates the need for multiple interal reviews. LSA has found that in some situations, it is most efficient to use
senior staff members qualified in their areas of expertise.

Commitment to Scheduling Needs: LSA’s commitment to meeting scheduling needs and project demands extends
to doing whatever it takes to complete the job. LSA’'s work in the past has demanded staff time at nights and on
weekends. LSA has also reduced handling time by using 24-hour reprographic houses capable of compiling, printing,
packaging, and mailing completed documents in a single, efficient operation.

Quality Management: LSA manages quality throughout the life of the project, not merely at the end of the project.
LSA's overall goal is to improve quality on each subsequent project. This requires implementing strategies to improve
quality at the very beginning of each project, then carrying those strategies throughout the duration of the project and
beyond.
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Exhibit 10-H2

Local Assistance Procedures Manual
Cost Proposal

EXHIBIT 10-H2 COST PROPOSAL PAGE 4 OF 4

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost proposal(s) in this
contract are actual, reasonable, allowable, and allocable to the contract in accordance with the contract terms and the

following requirements:

. Generally Accepted Accounting Principles (GAAP)
. Terms and conditions of the contract
Title 23 United States Code Section 112 - Letting of Contracts
48 Code of Federal Regulations Part 31 - Contract Cost Principles and Procedures
. 23 Code of Federal Reguilations Part 172 - Procurement, Management, and Administration of

Engineering and Design Related Service
6. 48 Code of Federal Regulations Part 9904 - Cost Accounting Standards Board (when applicable)

LA Sl

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be retained in the
project files and be in compliance with applicable federal and state requirements. Costs that are noncompliant with the

federal and state requirements are not eligible for reimbursement.
Local governments are responsible for applying only cognizant agency approved or Caltrans accepted Indirect Cost Rate(s).

Prime Consultant or Subconsultant Certifying:

Name: Rosie Evans Title*: Chief Financial Officer

Date of Certification {(mm/dd/yyyy) 2/21/2019

Signature: “{

Email: rosie.evans@lsa.net Phone Numbe! (949) 553-0666

Address: 20 Executive Park, Suite 200, Irvine, CA 92614

*An individual executive or financial officer of the consultant’s or subconsuitant’s organization at a level no lower
than a Vice President or a Chief Financial Officer, or equivalent, who has authority to represent the financial
Information utilized to establish the cost proposal for the contract.

List services the consultant is providing under the proposed contract:

Page 4
January 2018



EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant's employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

. B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmiess from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement, In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attorney's fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant's employees. Consultant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant's
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant's employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant’s agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant's agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant’s status as an independent contractor, including Consultant's failure to
comply with Consultant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consultant’s
obligations under the Affordable Care Act.

2. Standard of Performance

Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or histher designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consuitant shall indemnify, defend and
hold harmless City and any and all of its officials, employees and agents (*Indemnified
Parties”) from and against any and all claims, losses, liabilities, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant. Consultant's duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant's proportionate percentage
of fault. Consultant’s percentage of fault shall be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settlement or resolution without a court, jury or arbitrator having made a determination
of the Consultant's percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant's proportionate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to any act or omission of Consultant, but which is not a
design professional service, Consultant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (‘Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, settlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negligence of, or willful misconduct of City. If it is determined the
City's negligence or willful misconduct contributed to the liability or damage,
Consultant shall be required to provide indemnification to the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant’s proportionate
percentage of fault.

C. Itis understood that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmless



clause. This indemnification and hold harmless clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4, Insurance.

A. Without limiting Consultant's indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

()] Consultant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard 1SO “insured contract’
language will not be accepted.

(1)  Consultant shall maintain Business Auto Coverage on ISO Business Auto
Goverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

(M) Consultant shall maintain Workers’ Compensation Insurance (Statutory
Limits) and Employer's Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IV)  Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain
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continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class Vi (or larger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City's Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceled, reduced, or otherwise modified (except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty (30) days' prior written notice thereof. Any such thirty (30) day notice
shall be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consultant agrees that it will not
cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City (I) insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and (Il)
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City’s appropriate standard forms
entitled "Additional Insured Endorsement”.

F. Consultant's insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the City, its officers, officials, employees and volunteers shall be excess of
Consuitant’s insurance and shall not contribute with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant's and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.
A, Consultant in the course of its duties may have access to confidential

data of City, private individuals, or employees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant
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or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant’s covenant under this section
shall survive the termination of this Agreement.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi~fied and readily accessible. Consultant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary; and shall allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of
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accessing, compiling, transferring, and printing computer files.
7. Conflict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder.  Consultant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (*Notice of Termination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel, Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consuitant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consultant reserves the right to determine the assignment of its own employees to the
performance of Consultant's services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing
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services on City's premises.
10. Non-Discrimination and Equal Employment Oppoitunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in all solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

1. Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throtighout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consuitant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the alternative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consultant to comply with this Section.



14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

15. Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16. Attorney's Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entitled to recover its costs of suit, including reasonable attorney's fees and costs,
including costs of expert witnesses and Consultant.

17. Nofices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which
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expressly refers to this Agreement. Amendments on behaif of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22.  Authority. The person or persons executing this Agreement on behalf of
Consultant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder,

4850-8686-0922, v. 1






DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

This agreement (“Agreement”) is made as of
2019 by and between the City of Commerce, a municipal corporation ("City") and
Transtech Engineers, Inc. (“Consultant’). City and Consultant are sometimes
hereinafter individually referred to as a “Party” and collectively referred to as the
"Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consuitant represents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2. Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not limited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: (I) appear on Consultant's monthly invoices;
(Il) are accompanied by a copy of the City's written authorization for Consultant to incur
such expenses; and (Ill) receipts documenting such expenses.

4. General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any

1



inconsistency between the General Terms and Conditions and any other exhibit to this
Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce

City of Commerce

2535 Commerce Way

Commerce, CA 90040

Attn: Edgar P. Cisneros, City Administrator

Company
Transtech Engineers, Inc.
Attn: Ali Cayir

13367 Benson Avenue
Chino, CA 91710

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOQF, the parties have executed this Agreement as of the
dates written below.

CITY
CITY OF COMMERCE
By:

Hugo A. Argumedo, Mayor Date
By:

Edgar P. Cisneros, City Administrator Date
CONSULTANT

Transtech Engineers, Inc.

Ali Cayir ’ Date
ATTEST:
By:

Lena Shumway, City Clerk Date
APPROVED AS TO FORM:
By:

Noel Tapia, City Attorney Date



EXHIBIT A
SCOPE OF WORK



EXHIBIT A - SCOPE OF SERVICES

Following is a summary of various tasks that may be provided as part of Traffic Engineering
Services. These are general tasks, and specific tasks and level of staffing will be adjusted and new
tasks will be added per each specific project’s needs and requirements:

Discuss with City staff scope of the specific project. Develop a scope and budget for City’s
approval,

Conduct a visual field review of project site to become familiar with the project area
conditions, and to develop an efficient approach for design of the proposed improvements.
In consultation with the City staff, and when required, prepare recommendations for
consideration in the approach that would be incorporated in the reports, plans, etc.

Conduct necessary data collection, field review and prepare reports on traffic related issues,
and present them at Commission and/or Council Meetings.

Prepare traffic safety and calming studies, stop and signal warrants/studies, traffic impact
studies, speed survey studies.

Respond to City requests, citizen complaints and attend Traffic Commission meetings.

Review traffic impact studies submitted by developers, and provide traffic study guidelines
to other consultants preparing TIA’s and represent the City at planning commission and
council meetings when these projects are reviewed and presented.

Assess conditions for pedestrians, buses and bicycles by reviewing master plans completed
for transit and bicycles as well as safe walk to school routes.

If project involves plans, prepare necessary plans and specifications.

When requested and necessary, meet with City staff to review project, progress and relevant
issues.
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EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant's employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmless from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement. In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attorney’s fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant’s employees. Consuitant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant's
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant's employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant's agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant's agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant's status as an independent contractor, including Consultant's failure to
comply with Consultant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consultant's
obligations under the Affordable Care Act.

2. Standard of Performance

Consultant shall perform all work to the professional standards and in a manner
reasonably satisfactory to the City Administrator or his/her designee. No additional or
different tasks or services shall be performed by Consultant other than those specified
in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consultant shall indemnify and hold
harmless City and any and - all of its officials, employees and agents (“Indemnified
Parties”) from and against any and all losses, liabilities, damages, costs and expenses,
including reasonable attorney’s fees and costs, to the extent they arise out of, pertain
to, or relate to the negligence, recklessness, or willful misconduct of the Consultant.
Consultant’s duty to defend shall consist of reimbursement of defense costs incurred by
City in direct proportion to the Consultant's proportionate percentage of fault.
Consultant’'s percentage of fault shall be determined, as applicable, by a court of law,
jury or arbitrator.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to Consultant's operations or non-professional act or
omission of Consultant, but which is not a design professional service, Consultant
shall defend, indemnify, and hold harmless City, its officials, employees, and agents
(“Indemnified Parties”) from and against any and all damages, costs, expenses
(including reasonable attorney fees and expert witness fees), judgments, settlements,
and/or arbitration awards, whether for personal or bodily injury, property damage, or
economic injury, and arising out of, related to, any concurrent or contributory
negligence on the part of City, except for the sole or active negligence of, or willful
misconduct of City. If it is determined the City's negligence or willful misconduct
contributed to the liability or damage, Consultant shall be required to provide
indemnification to the City and reimbursement of defense costs incurred by City in
direct proportion to the Consultant’s proportionate percentage of fauit.

C. ltis understood that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
Callifornia Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmiless
clause. This indemnification and hold harmiess clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of



consideration.

4, Insurance.

A. Without limiting Consultant's indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

{)) Consuiltant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bodily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard ISO “insured contract”
language will not be accepted.

()  Consultant shall maintain Business Auto Coverage on ISO Business Auto
Coverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

()  Consultant shall maintain Workers' Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IV) Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain
continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class VI (or larger)



in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City's Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed or canceled (except through the addition of additional insureds to the
policy) by the insurance carrier without the insurance carrier giving City thirty (30) days'
prior written notice thereof. A ten (10) day written notice to City shall apply to non-
payment of premium. Consultant shall provide thirty (30) days written notice to City
prior to implementation of a reduction of limits or material change of insurance coverage
as specified herein. Any such thirty (30) day notice shall be submitted to CITY via
first-class mail, addressed to “Director of Human Resources & Risk Management,”
City of Commerce, 2535 Commerce Way, Commerce, California, 90040. Consultant
agrees that it will not cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City (J) insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and (ll)
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City's appropriate standard forms
entitled "Additional Insured Endorsement"”.

F. Consultant's General Liability and Automobile Liability insurance shall be
primary as respects the City, its officers, officials, employees and volunteers. Any
insurance or self-insurance maintained by the City, its officers, officials, employees
and volunteers shall be excess of Consultant's insurance and shall not contribute
with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant's and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.

A. Consultant in the course of its duties may have access to confidential
data of City, private individuals, or employees of the City. Consuitant covenants that all
data, documents, discussion, or other information developed or received by Consultant
or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be retuned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the City. Response to a



subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant's covenant under this section
shall survive the termination of this Agreement.

B. Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A. Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identified and readily accessible. Consultant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary, and shall allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of
accessing, compiling, transferring, and printing computer files.

7. Conflict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consultant further covenants that, in



performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant’s covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (“Notice of Termination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consultant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up fo the time of termination,
provided that the work performed is of value to the City. Upon temmination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consultant reserves the right to determine the assignment of its own employees to the
performance of Consultant's services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing
services on City's premises.

10. Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such



nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in all solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

11. Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throughout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consultant prior to preparing the
written report. If any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the altemative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consuitant to comply with this Section.

14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

16. Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver



by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or default.

16. Attorney's Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to interpret the provisions of this
Agreement, the prevailing party in such action or proceeding shall be entitled to recover
its costs of suit, including reasonable attorney's fees and costs, including costs of expert
witnesses and Consultant.

17. Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concemning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which
expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22. Authority. The person or persons executing this Agreement on behalf of
Consultant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder.
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DESIGN PROFESSIONAL SERVICES AGREEMENT
ON-CALL FOR TRAFFIC ENGINEERING

This agreement (“Agreement”) is made as of Wecop 1
2019 by and between the City of Commerce, a municipal corporation ("City") and
Transpo Group (“Consultant”). City and Consultant are sometimes hereinafter
individually referred to as a “Party” and collectively referred to as the “Parties.”

RECITALS

WHEREAS, City desires to utilize the services of Consultant as an independent
contractor to [insert brief description of work] as set forth in the Scope of Services
attached hereto as Exhibit A; and

WHEREAS, Consultant represents that it is fully qualified to perform such
consulting services by virtue of its experience and the training, education and expertise
of its principals and employees.

NOW, THEREFORE, in consideration of performance by the parties of the
covenants and conditions herein contained, the parties hereto agree as follows:

1. Company's Scope of Services. The nature and scope of the specific services
to be performed by Consultant are as described in Exhibit A.

2, Term of Agreement. This Agreement shall commence on April 20, 2019 (the
“Commencement Date”) and shall remain and continue in effect until April 19, 2022,
unless sooner terminated pursuant to the provisions of this Agreement.

3. Compensation.

A. City agrees to compensate Consultant for services under this Agreement in
compliance with the schedule set forth in Exhibit A. Consultant shall maintain
appropriate and necessary documentation supporting the all invoices submitted to the
City detailing the type of service provided. Such documentation shall be available for
review by the City at all reasonable times upon request.

B. If at the request of the City, Consultant is required to incur out of pocket
expenses (including but not iimited to, out-of-town travel and lodging) which are above
and beyond the ordinary expenses associated with performance of this Agreement,
Consultant shall be entitled to reimbursement of such expenses. Consultant shall only
be reimbursed for those expenses which: () appear on Consultant’s monthly invoices;
(1) are accompanied by a copy of the City’s written authorization for Consultant to incur
such expenses; and (lll) receipts documenting such expenses.

4. General Terms and Conditions. The General Terms and Conditions set forth
in Exhibit B are incorporated as part of this Agreement. In the event of any
inconsistency between the General Terms and Conditions and any other exhibit to this
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Agreement, the General Terms and Conditions shall control unless it is clear from the
context that both parties intend the provisions of the other exhibit(s) to control.

5. Addresses.
City of Commerce

City of Commerce

2535 Commerce Way

Commerce, CA 90040

Attn: Edgar P. Cisneros, City Administrator

Company
Transpo Group
Attn: Bruce Haldors

10866 Wilshire Bivd., 4" Floor
Los Angeles, CA 90024

6. Exhibits. All exhibits referred to in this Agreement are listed here and are
incorporated and made part of this Agreement by this reference.

Exhibit A — Scope of Services and Compensation Schedule
Exhibit B — General Terms and Conditions

SIGNATURES ON FOLLOWING PAGE



IN WITNESS WHEREOF, the parties have executed this Agreement as of the
dates written below.

CITYy
CITY OF COMMERCE
By:

Hugo A. Argumedo, Mayor Date
By:

Edgar P. Cisneros, City Administrator Date
CONSULTANT

Transpo Group

. /
By: /?YL{ (83 Aét, [C’&/\’ Z /{'l’(/! 7

Bruce Haldors * Date /
ATTEST:
By:

Lena Shumway, City Clerk Date
APPROVED AS TO FORM:
By:

Noel Tapia, City Attorney Date
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SCOPE OF WORK
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WHAT TRANSPORTATION CAN BE.

Exhibit A - Scope of Services

At Transpo, we’re more than planners, designers, and engineers. We’re communicators and
problem-solvers. We're professionals who bring fresh perspective along with our experience and
expertise, and it shows in the way we deliver our services. We plan and design transportation
systems for people — not just drivers of cars and trucks, but also the pedestrians, cyclists and transit
riders who share these systems. We create transportation solutions and context-sensitive designs
that enable a more sustainable tomorrow for communities of all sizes. Below are the list of services
we will offer the City of Commerce as part of the on-call:

Transportation Studies / Traffic Analysis

Transpo will work on analyzing network traffic operations and identifying safety issues. Qur experts
use a variety of specialized transportation planning and engineering tools to evaluate roadway and
intersection issues and/or operating conditions. Projects range from the simple intersection level
of service (LOS) to highly complex freeway interchanges and signal systems along a corridor or
within a downtown grid system. Transpo also provides traffic simulation modeling for special
events, ferry terminal operations, transit signal priority, transit centers/park- and-ride facilities,
and HOV systems. By integrating traffic simulation technology into our analyses, we provide
information clearly understood by both technical and non- technical audiences, and illustrating the
trade-offs between potential solutions.

Multimodal Transportation Plans

Our transportation planning experts evaluate short-, mid-, and long-term transportation system
needs. We integrate transportation and land use planning, capital facilities programming, public
transportation policies, transportation demand strategies, transit facilities and operations, non-
motorized systems, transportation systems management and financing into our solutions. Transpo
integrates multimodal planning in our evaluations, considering a variety of transport modes and
their interactions with jurisdictional land use plans as well as the vision, goals and policies of
existing comprehensive plans. Our multimodal planning efforts help to identify specific
transportation facility and service investments that will improve the efficiency and safety of overall
transportation systems.

Travel Demand Modeling

Transpo uses innovative travel demand modeling software such as TransCAD, VISUM, EMME, and
CUBE. We have built, applied and used many of the travel forecasting models in existence. We
regularly integrate models into our transportation planning and design projects to estimate future
travel forecasts for all modes of travel. We are experienced with transit ridership forecasting, and
select link and select zone analyses. To keep our models accurate and relevant, we provide clients
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with training manuals and lead workshops to train agency personnel how to use and maintain the
models.

Non-Motorized Transportation Planning

Transpo assists cities and counties of all sizes in developing non-motorized plans and evaluating
safety for pedestrians and cyclists. Based on the specific needs of the jurisdiction, Transpo’s non-
motorized plans typically include policy recommendations and design guidelines relating to
pedestrian and bicycle system enhancements. All recommendations are developed with both local
agency standards and Americans with Disabilities Act (ADA) compliance. Safety studies include
mapping of high accident locations, or evaluating crosswalk treatments and new sidewalk locations.
Transpo utilizes our own software program, ViaCity, to assess critical connections within
neighborhoods and along corridors to determine the quality of connectivity for pedestrian and
bicycle travel modes.

Transportation Financing / Impact Fees / Policy Development

Many agencies are facing decreased maintenance and capital revenues to fund needed
transportation improvements. Many are exploring alternative funding solutions, such as
transportation benefit districts or multi-modal impact fee programs to implement high priority
projects. Transpo assists agencies in developing or updating transportation impact fee programs,
transportation benefit districts, local improvement districts, or other funding mechanisms. Another
component closely tied to transportation financing is developing or updating policies to support
new funding strategies. Goal and policy development is a fundamental step in the transportation
planning process.

Traffic Signals /Roundabouts /lllumination / Signing /Channelization

Our design staff provides traffic signal design, roundabout, channelization, street lighting,
intersection and signing design. Other services include traffic control plan development,
construction management, and project cost estimating.

From our experience, many agencies are considering roundabouts as alternatives to signals, as well
as a gateway treatment or traffic calming feature. Transpo is continually assisting local, regional and
state agencies with roundabout planning and design, including one-lane roundabouts and larger
two-lane versions.

ITS Planning & Design

We offer a full range of Intelligent Transportation Systems (ITS) services from planning,
architecture, design, systems development and deployment, and program implementation. Qur
staff has a wide range of experience in ITS technologies including traffic management centers
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(TMC), transit signal priority, software systems integration, traveler information systems,
communication infrastructure and equipment, and system operations.

Transpo has planned and implemented ITS applications for both the public and private sectors. We
have developed relationships with many prominent vendors of ITS equipment. Through these
relationships, Transpo has assembled an ITS lab that houses the latest ITS hardware and software.
Our lab is an essential tool used to help our clients assess different hardware and software, and
complete training before the systems are operational.

Parking Studies

Transpo Group has over 20 years of experience conducting parking occupancy studies and parking
analyses. We understand parking issues as well as the implications that changes in parking policy
can have on the community. Transpo has provided analysis support related to parking policies,
regulations, and pricing.

Our parking studies range from schools to city wide studies. Transpo has provided large-scale
parking data collection efforts for many cities. We have also led turn-key parking guidance systems
that included occupancy monitoring, dynamic message sign placements, and back office system
integration.

Active Modes Facilities

Transpo is a leader in the design of non-motorized facilities. We are experienced in providing a
range of services, including trail signage and marking, on-road bicycle facilities, cycle tracks, traffic
calming, and ITS for pedestrian/bike detection and control.

Transpo also provides innovative mid-block crossing treatments, including rectangular rapid
flashing beacons (RRFB) and high-intensity activated crosswalk (HAWK) signals. By integrating
national best practices from AASHTO, MUTCD, and NACTO with the latest ADA requirements and
insight on future trends, Transpo ensures forward-thinking designs.

We are also experienced in leading design and implementation efforts for Safe Routes to
School (SRTS) and Complete Streets plans, resulting in tailored, sustainable solutions that address
the unique needs of a community.

Traffic Calming

Transpo facilitates neighborhood discussion, conducts focus groups, develops plans, and devises
traffic calming measures for agencies, neighborhoods and institutions throughout the region.
Planning for and engineering a traffic calming solution requires a broader approach than traditional
projects - the problem must be carefully defined and project stakeholders must be involved,
including emergency response, transit, community, agency, law enforcement and government
representatives.

Traffic calming is most often effectively achieved by using a mixed set of aesthetically pleasing,
carefully- designed measures that are appropriate for each project-specific environment.
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WHAT TRANSPORTATION CAN BE.

Transpo Billing Rate Range Schedule
Rates are effective July 7, 2018 through July 5, 2019

Category Billing Rate Range

Englneer/Planner/Analyst/Pro; Adm Level 4

Engineer/Planner/Analyst/Proj Adm - Level3 o $100  $140
Engineer/Planner/Analyst/Proj Adm - Level 2 ~ $90 $125
Engineer/Planner/Analyst/Proj Adm - Level 1 : - $70 8105




EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Status as Independent Contractor.

A. Consultant is, and shall at all times remain as to City, a wholly independent
contractor. Consultant shall have no power to incur any debt, obligation, or liability on
behalf of the City of Commerce or otherwise act on behalf of Commerce as an agent.
Neither the City of Commerce nor any of its agents shall have control over the conduct
of Consultant or any of Consultant’s employees, except as set forth in this Agreement.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents
or employees are in any manner agents or employees of the City of Commerce.

: B. Consultant agrees to pay all required taxes on amounts paid to Consultant
under this Agreement, and to indemnify and hold City harmless from any and all taxes,
assessments, penalties, and interests asserted against City by reason of the
independent Consultant relationship created by this Agreement. In the event that City
is audited by any Federal or State agency regarding the independent status of
Consultant and the audit in any way fails to sustain the validity of a wholly independent
Consultant relationship between City and Consultant, then Consultant agrees to
reimburse City for all costs, including accounting and attorney's fees, arising out of such
audit and any appeals relating thereto.

C. Consultant shall fully comply with the workers' compensation law regarding
Consultant and Consultant's employees. Consultant further agrees to indemnify and
hold City harmless from any failure of Consultant to comply with applicable worker's
compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a
result of Consultant's failure to promptly pay to City any reimbursement or
indemnification arising under this Section 1.

D. Consultant represents to the City, and City relies on Consultant's
representations, that Consultant shall serve solely in the capacity of an independent
contractor to the City. Neither the City nor any of its agents will have control over the
conduct of Consultant or any of Consultant's employees, except as otherwise set
forth in the Agreement. Consultant may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of
the City. The City has no duty, obligation, or responsibility to the Consultant's agents
or employees, including the Affordable Care Act coverage requirements. Consultant
is solely responsible for any tax penalties associated with the failure to offer
affordable coverage to its agents and employees under the Affordable Care Act with
respect to Consultant’s agents and employees. Consultant warrants and represents
that the City will not be responsible and will not be held liable for issues related to
Consultant’s status as an independent contractor, including Consultant’s failure to
comply with Consultant’s duties, obligations, and responsibilities under the Affordable
Care Act. Consultant further agrees to defend, indemnify, and hold the City harmless



for any and all taxes, claims, and penalties against the City related to Consultant's
obligations under the Affordable Care Act.

2, Standard of Performance

Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the City Administrator or his/her designee. No
additional or different tasks or services shall be performed by Consultant other than
those specified in Exhibit A.

3. Indemnification.

A. To the fullest extent permitted by law, Consultant shall indemnify, defend and
hold harmless City and any and all of its officials, employees and agents (“Indemnified
Parties”) from and against any and all claims, losses, liabilities, damages, costs and
expenses, including reasonable attorney’s fees and costs, to the extent they arise out
of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant. Consultant’s duty to defend shall consist of reimbursement of defense
costs incurred by City in direct proportion to the Consultant's proportionate percentage
of fault. Consultant’s percentage of fault shall be determined, as applicable, by a court
of law, jury or arbitrator. In the event any loss, liability or damage is incurred by way of
settlement or resolution without a court, jury or arbitrator having made a determination
of the Consultant's percentage of fault, the parties agree to mediation with a third party
neutral to determine the Consultant’s proportionate percentage of fault for purposes of
determining the amount of indemnity and defense cost reimbursement owed to the City.

B. Notwithstanding the foregoing and without diminishing any rights of City
under Section 3(a), for any liability, claim, demand, allegation against City arising out
of, related to, or pertaining to any act or omission of Consultant, but which is not a
design professional service, Consultant shall defend, indemnify, and hold harmless
City, its officials, employees, and agents (“Indemnified Parties”) from and against any
and all damages, costs, expenses (including reasonable attorney fees and expert
witness fees), judgments, seftlements, and/or arbitration awards, whether for
personal or bodily injury, property damage, or economic injury, and arising out of,
related to, any concurrent or contributory negligence on the part of City, except for
the sole or active negligence of, or willful misconduct of City. If it is determined the
City’s negligence or willful misconduct contributed to the liability or damage,
Consultant shall be required to provide indemnification to the City and reimbursement
of defense costs incurred by City in direct proportion to the Consultant’s proportionate
percentage of fault.

C. Itis understood that the duty of Consultant to indemnify and hold harmless
is subject to and includes the duty to defend as set forth in Section 2782.8 of the
California Civil Code as further addressed in Section 3(a) above. Acceptance by the
City of insurance certificates and endorsements required under this Agreement does
not relieve Consultant from liability under this indemnification and hold harmiess



clause. This indemnification and hold harmless clause shall apply to any damages or
claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and
agrees to the provisions of this Section and that it is a material element of
consideration.

4. Insurance.

A. Without limiting Consultant’s indemnification of Indemnities pursuant to
Section 3 of this Agreement, Consultant shall obtain and provide and maintain at its
own expense during the term of this Agreement the types and amounts of insurance
as described below:

)] Consultant shall maintain Commercial General Liability Insurance with
coverage at least as broad as Insurance Services Office Commercial General
Liability Form CG 00 01 in an amount not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, for bedily injury, personal injury,
and property damage. Defense costs must be paid in addition to limits. There
shall be no cross liability exclusion for claims or suits by one insured against
another. The policy must include contractual liability that has not been
amended. Any endorsement restricting standard 1SO “insured contract”
language will not be accepted.

()  Consultant shall maintain Business Auto Coverage on ISO Business Auto
Coverage Form CA 00 01 covering bodily injury and property damage for all
activities of the Consultant arising out of or in connection with Work to be
performed under this Agreement, including coverage for any owned, hired, non-
owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

()  Consultant shall maintain Workers’ Compensation Insurance (Statutory
Limits) and Employer’s Liability Insurance with on a state approved policy form
providing statutory benefits as required by law with employer’s liability limits no
less than $1,000,000 per accident for all covered losses;

(IvV) Consultant shall maintain Professional Liability or Errors and Omissions
Insurance that covers the services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must
be before the effective date of this Agreement and Consultant agrees to maintain



continuous coverage through a period no less than three (3) years after
completion of the services required by this Agreement.

B. City, its officers, officials, employees and volunteers shall be named as
additional insureds on the policy(ies) as to commercial general liability and automotive
liability.

C. All insurance policies shall be issued by an insurance company currently
authorized by the Insurance Commissioner to transact business of insurance or is on
the List of Approved Surplus Line Insurers in the State of California, with an assigned
policyholders’ Rating of A- (or higher) and Financial Size Category Class VI (or larger)
in accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City’s Risk Manager.

D. All insurance policies shall provide that the insurance coverage shall not be
non-renewed, canceled, reduced, or otherwise modified (except through the addition of
additional insureds to the policy) by the insurance carrier without the insurance carrier
giving City thirty (30) days' prior written notice thereof. Any such thirty (30) day notice
shall be submitted to CITY via certified mail, return receipt requested, addressed to
“Director of Human Resources & Risk Management,” City of Commerce, 2535
Commerce Way, Commerce, California, 90040. Consuitant agrees that it will not
cancel, reduce or otherwise modify said insurance coverage.

E. Consultant shall submit to City (I) insurance certificates indicating compliance
with the minimum worker's compensation insurance requirements above, and ()
insurance policy endorsements indicating compliance with all other minimum insurance
requirements above, not less than one (1) day prior to beginning of performance under
this Agreement. Endorsements shall be executed on City's appropriate standard forms
entitied "Additional Insured Endorsement".

F. Consultant's insurance shall be primary as respects the City, its officers,
officials, employees and volunteers. Any insurance or self-insurance maintained by
the City, its officers, officials, employees and volunteers shall be excess of
Consultant’s insurance and shall not contribute with it.

G. Consultant agrees that if it does not keep the aforesaid insurance in full force
and effect, and such insurance is available at a reasonable cost. City may take out the
necessary insurance and pay the premium thereon, and the repayment thereof shall be
deemed an obligation of Consultant's and the cost of such insurance may be deducted,
at the option of City, from payments due Consultant.

5. Release of Information/Confidentiality.
A. Consultant in the course of its duties may have access to confidential

data of City, private individuals, or employees of the City. Consultant covenants that all
data, documents, discussion, or other information developed or received by Consultant



or provided for performance of this Agreement are deemed confidential and shall not be
disclosed by Consultant without written authorization by City. City shall grant such
authorization if disclosure is required by law. All City data shall be returned to City upon
the termination of this Agreement. Consultant, its officers, employees, agents, or
subconsultants, shall not without written authorization from the City Administrator,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the City. Response to a
subpoena or court order shall not be considered "voluntary" provided Consultant gives
City notice of such court order or subpoena. Consultant's covenant under this section
shall survive the termination of this Agreement.

B. Consuitant shall promptly notify City should Consuitant, its officers,
employees, agents, .or subconsultants be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder. City retains the
right, but has no obligation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to
provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response

6. Ownership of Work Product.

A Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by the City that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identi~fied and readily accessible. Consultant
shall provide free access to the representatives of the City or its designees at
reasonable times to such books and records; shall give the City the right to examine
and audit said books and records; shall permit the City to make transcripts therefrom as
necessary; and shall allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services
to be performed pursuant to this Agreement shall become the sole property of the
City and may be used, reused, or otherwise disposed of by the City without the
permission of the Consultant. With respect to computer files, Consultant shall make
available to the City, at the Consultant's office and upon reasonable written request
by the City, the necessary computer software and hardware for purposes of



accessing, compiling, transferring, and printing computer files.
7. Conflict of Interest.

A. Consultant covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which may be affected by the services to be performed
by Consultant under this Agreement, or which would conflict in any manner with the
performance of its services hereunder. Consultant further covenants that, in
performance of this Agreement, no person having any such interest shall be employed
by it. Furthermore, Consultant shall avoid the appearance of having any interest which
would conflict in any manner with the performance of its services pursuant to this
Agreement.

B. Consultant covenants not to give or receive any compensation, monetary or
otherwise, to or from the ultimate vendor(s) of services to City as a result of the
performance of this Agreement, or the services that may be procured by the City as a
result of the recommendations made by Consultant's covenants under this section
shall survive the termination of this Agreement.

8. Termination. Notwithstanding any other provision, this Agreement may be duly
terminated at any time by the City at its sole discretion with or without cause by serving
upon the consultant at least ten (10) days prior written notice (“Notice of Termination”).
Upon receipt of said notice, the Consultant shall immediately cease all work under this
Agreement, unless the notice provides otherwise. Unless expressly agreed upon in
writing by the City, the City shall not be obligated to pay for any services rendered nor
any costs or expenses paid or incurred after the date of termination. The effective date
of termination shall be upon the date specified in the written Notice of Termination.
Consuitant agrees that in the event of such termination, Consultant must refund the City
its prorated share, except for services satisfactorily rendered prior to the effective date
of termination. Immediately upon receiving written Notice of Termination, Consultant
shall discontinue performing services, preserve the product of the services and upon
payment for services, turn over to City the product of the services in accordance with
written instructions of City.

In the event this Agreement is terminated pursuant to this Section, the City shall pay to
Consultant the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the
Agreement pursuant to this Section, the Consultant will submit an invoice to the City.

9. Personnel. Consultant represents that it has, or will secure at its own expense,
all personnel required to perform the services under this Agreement. All of the services
required under this Agreement will be performed by Consultant or under its supervision,
and all personnel engaged in the work shall be qualified to perform such services.
Consultant reserves the right to determine the assignment of its own employees to the
performance of Consultant's services under this Agreement, but City reserves the right,
for good cause, to require Consultant to exclude any employee from performing



services on City's premises.
10.  Non-Discrimination and Equal Employment Opportunity.

A. Consultant shall not discriminate as to race, color, creed, religion, sex, marital
status, national origin, ancestry, age, physical or mental handicap, medical condition, or
sexual orientation, in the performance of its services and duties pursuant to this
Agreement, and will comply with all rules and regulations of City relating thereto. Such
nondiscrimination shall include but not be limited to the following: employment,
upgrading, demotion, transfers, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. Consultant will, in ali solicitations or advertisements for employees placed by
or on behalf of Consultant state either that it is an equal opportunity employer or that all
qualified applicants will receive consideration for employment without regard to race,
color, creed, religion, sex, marital status, national origin, ancestry, age, physical or
mental handicap, medical condition, or sexual orientation.

C. Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement except contracts or subcontracts
for standard commercial supplies or raw materials.

11. Assignment. Consultant shall not assign or transfer any interest in this
Agreement nor the performance of any of Consultant obligations hereunder, without the
prior written consent of City, and any attempt by Consultant to assign this Agreement or
any rights, duties, or obligations arising hereunder shall be void and of no effect.

12. Performance Evaluation. For any Agreement in effect for twelve months or
longer, the City Administrator may require a written annual administrative performance
evaluation within ninety (90) days of the first anniversary of the effective date of this
Agreement, and each year thereafter throughout the term of this Agreement. The work
product required by this Agreement shall be utilized as the basis for review, and any
comments or complaints received by City during the review period, either orally or in
writing, shall be considered. City shall meet with Consultant prior to preparing the
written report. if any noncompliance with the Agreement is found, City may direct
Consultant to correct the inadequacies, or, in the alternative, may terminate this
Agreement as provided herein.

13. Compliance with Laws. Consultant shall keep itself informed of State, Federal
and Local laws, ordinances, codes and regulations which in any manner affect those
employed by it or in any way affect the performance of its service pursuant to this
Agreement. Consultant shall at all times comply with such laws, ordinances, codes and
regulations. The City, its officers and employees shall not be liable at law or in equity
occasioned by failure of Consultant to comply with this Section.



14. Licenses. At all times during the term of this Agreement, Consultant shall have
in full force and effect all licenses (including a City business license) required of it by law
for performance of the services hereunder.

15.  Non-Waiver of Terms, Rights and Remedies. Waiver by either party of any
one or more of the conditions of performance under this Agreement shall not be a
waiver of any other condition of performance under this Agreement. In no event shall
the making by City of any payment to Consultant constitute or be construed as a waiver
by City of any breach of covenant, or any default which may then exist on the part of
Consultant, and the making of any such payment by City shall in no way impair or
prejudice any right or remedy available to City with regard to such breach or defauit.

16. Attorney’'s Fees. In the event that either party to this Agreement shall
commence any legal or equitable action or proceeding to enforce or interpret the
provisions of this Agreement, the prevailing party in such action or proceeding shall be
entitled to recover its costs of suit, including reasonable attorney's fees and costs,
including costs of expert witnesses and Consuitant.

17.  Notices. Any notices, bills, invoices, or reports required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during Consultant
regular business hours or by facsimile before or during Consultant regular business
hours; or (b) on the third business day following deposit in the United States mail,
postage prepaid, to the addresses heretofore set forth in the Agreement, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
the provisions of this section.

18. Governing Law. This Agreement shall be construed and interpreted both as to
validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of the County of Los
Angeles, State of California. However, the Parties may agree to submit any dispute to
non-binding arbitration.

19. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be the original, and all of which
together shall constitute one and the same instrument.

20. Severability. If any provision or any part of any provision of this Agreement is
found to be invalid or unenforceable, the balance of this Agreement shall remain in
full force and effect.

21. Entire Agreement. This Agreement, and any other documents incorporated
herein by specific reference, represents the entire and integrated agreement between
Consultant and City. This Agreement supersedes all prior oral or written negotiations,
representations or agreements. This Agreement may not be amended, nor any
provision or breach hereof waived, except in a writing signed by the Parties which



expressly refers to this Agreement. Amendments on behalf of the City will only be valid
if signed by the Mayor and attested by the City Clerk.

22.  Authority. The person or persons executing this Agreement on behalf of
Consuitant warrants and represents that he/she has the authority to execute this
Agreement on behalf of Consultant and has the authority to bind Consultant to the
performance of its obligations hereunder.
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