Agenda ltem No. 9B
November 3, 2025

TO: Honorable Mayor and City Council Members
Attention: Savita Chaudhary, City Manager

FROM: GeorgeAnne Meggers-Smith, Assistant City Manager
(Staff contact: GeorgeAnne Meggers-Smith (707) 449-5651)

SUBJECT: AUTHORIZE THE CITY MANAGER OR THEIR DESIGNEE TO NEGOTIATE
AND EXECUTE AN AGREEMENT FOR PUBLIC OUTREACH SERVICES FOR
LOCAL MUNICIPAL ELECTION BALLOT MEASURES IN AN AMOUNT NOT
TO EXCEED $300,000

ACTION FOR CONSIDERATION:

Authorize the City Manager or their designee to negotiate and execute an agreement for public
outreach services for local municipal election ballot measures in an amount not to exceed
$300,000.

RECOMMENDATION:

By simple motion, the City Council authorizes the City Manager or designee to negotiate and
execute an agreement for public outreach services for local municipal election ballot measures in
an amount not to exceed $300,000.

BACKGROUND:

Vacaville is a full-service city, equipped with its own City-run police, fire, parks and recreation,
community development, economic development, public works, and water utility services. The
health and safety of all residents in the City is a top priority. The City of Vacaville faces a structural
budget deficit that it is trying to solve, and the general fund pays for important City services such
as police, fire, and paramedic services; 911 emergency response; emergency street repairs and
maintenance; neighborhood park and recreation services; and general municipal services to the
public.

To address the projected gap between the City’s operating revenues and expenses in fiscal year
2025-2026, staff identified and Council approved $9.2 million in citywide cost-saving measures.
The cost savings measures included delaying the hiring of 22 full-time positions and freezing 3
more, reductions of 2.5% in discretionary expenditures, and the use of one-time monies to
balance the general fund.

The City’s five-year forecast anticipates the gap between expenses and revenues to be nearly $9
million annually, even with cost-saving measures implemented across departments. Additionally,
there are many unfunded and/or underfunded needs projected in the future are at risk, such as
public safety radio system replacement, public works infrastructure upgrades, traffic signal
system, and fleet upgrades. Consequently, the proposed General Fund budget for the upcoming
year will continue to rely on excess Reserve funds as a temporary measure to balance the budget.
Without further cuts to services or an increase in revenues, the City projects to continue operating
in a deficit position with expenditures higher than revenue.



DISCUSSION:

At the September 9, 2025 City Council meeting, Council authorized the City Manager to publish
a Request for Proposals (RFP) for voter opinion survey and public education services on
increases to the General Purpose, Transaction and Use Tax (Sales Tax), Transient Occupancy
Tax (TOT), and Business License Tax (BLT) modernization and approved a fiscal year 2025-2026
one-time budget augmentation for an amount not to exceed $350,000.

On September 22, 2025, staff published the RFP to identify firms specializing in public outreach
and ballot measure preparation. The City received seven (7) qualified proposals in response to
the RFP. Staff have reviewed and scored the proposals and recommend proceeding with William
Berry Campaigns and Probolsky Research.

William Berry Campaigns is a communications firm specializing in local revenue measures and
strategic communications. Probolsky Research specializes in gathering statistically valid polling
data. Together, they have six decades of experience implementing successful informational
communication strategies and developing revenue measures for the ballot. Their work has
resulted in additional revenue for public services, programs, facilities, and infrastructure in
communities throughout California. They have a success rate of over 90% of revenue measures
for cities. Their previous clients include the cities of Benicia, Dixon, and Suisun City.

Probolsky Research and Wiliam Berry Campaigns would assist the City in assessing the
feasibility of tax measures (sales tax and business license tax), developing and implementing a
public information and outreach program to educate the community, and building the ballot
measure language, as well as other documents required for the ballot.

The outreach materials produced by the consultant will be for educational purposes only and are
not allowed to include any advocacy. The materials will be used to provide voters with information
in a neutral and non-biased format with the goal of educating the public on the potential ballot
measures. All materials will be approved by City staff prior to distribution.

ENVIRONMENTAL IMPACT:

This action is exempt from the California Environmental Quality Act (CEQA) because it is not a
project which has a potential for resulting in either a direct physical change in the environment,
or a reasonably foreseeable indirect physical change in the environment, pursuant to CEQA
Guideline Section 15378.

FISCAL IMPACT:

Amount Requested: No additional funds are requested.
Funding Source: General Fund (1001)

Budget Distribution: The budget for this agreement is included in the FY 2025-26 operating budget
for Non-Departmental (1001.01.0101.671)

ALTERNATIVES:

The Council could choose not to award the consultant services agreement. This is not
recommended as it would delay the start of outreach, education, and understanding the public
sentiment through polling, which are all necessary for a successful tax measure.



The Council could choose to postpone the decision or re-release the RFP. These actions are
not recommended as seven (7) qualified proposals were received and a delay in beginning
outreach, education, and polling could adversely affect the success of potential tax measures.

STRATEGIC PLAN GOAL/INITIATIVE:

Goal #1 — Ensure Public Safety

Goal #2 — Strengthen the Local Economy

Goal #3 — Protect Vacaville’s Quality of Life

Goal #4 — Maintain Effective and Efficient Services

Goal #5 — Promote Community Engagement and Increased Equity and Inclusion
LEVINE ACT: No

ATTACHMENTS:

Attachment 1: Sample Consultant Services Agreement



RESOLUTION NO. 2025-

RESOLUTION OF THE CITY COUNCIL OR THE CITY OF VACAVILLE AUTHORIZING THE
CITY MANAGER TO NEGOTIATE AND EXECUTE AN AGREEMENT WITH WILLIAM BERRY
CAMPAIGNS AND PROBOLSKY RESEARCH FOR PUBLIC OUTREACH SERVICES FOR
LOCAL MUNICIPAL ELECTION BALLOT MEASURES IN AN AMOUNT IN AN AMOUNT
NOT TO EXCEED $300,000

WHEREAS, the City of Vacaville is a full-service city, equipped with its own City-run
police, fire, parks and recreation, community development, economic development, public works
and water utility services; and

WHEREAS, the City is facing a structural budget deficit that it is trying to solve; and

WHEREAS, the City’s five-year forecast anticipates the gap between expenses and
revenues to be nearly $9 million annually even with cost-saving measures implemented across
departments; and

WHEREAS, at the September 9, 2025 City Council meeting, Council authorized the City
Manager to publish a Request for Proposals (RFP) for voter opinion survey and public
education services on increases to the General Purpose, Transaction and Use Tax (Sales Tax),
Transient Occupancy Tax (TOT), and Business License Tax (BLT) modernization and approved
a fiscal year 2025-2026 one-time budget augmentation for an amount not to exceed $350,000;
and

WHEREAS, the City published the RFP to identify firms specializing in public outreach
and ballot measure preparation and received seven (7) qualified proposals in response to the
RFP; and

WHEREAS, the evaluation committee has selected William Berry Campaigns and
Probolsky Research as the consultant team to move forward with; and

WHEREAS, William Berry Campaigns and Probolsky Research have the experience
and ability to perform the work outlined in the RFP; and

WHEREAS, William Berry Campaigns and Probolsky Research have no exceptions to
the City’s standard consulting services agreement.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Vacaville that
the City Council does hereby authorize the City Manager, or authorized designee, to negotiate
and execute an agreement with William Berry Campaigns and Probolsky Research for public
outreach services for local municipal election ballot measures in an amount not to exceed
$300,000.



| HEREBY CERTIFY that the foregoing resolution was introduced and passed at a
special meeting of the City Council of the City of Vacaville, held on the 3rd day of November
2025, by the following vote:

AYES:

NOES:

ABSENT:

ATTEST:

Michelle A. Thornbrugh, City Clerk



AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE CITY OF VACAVILLE AND

FOR

THIS AGREEMENT is made and entered into on the date last written below, by and between the
CITY OF VACAVILLE, a municipal corporation (hereinafter "CITY"), and CONSULTANT NAME, a
, with a principal place of business at (hereinafter “CONSULTANT").
RECITALS
The purpose for which this AGREEMENT is made, and all pertinent recitals, are listed on EXHIBIT
A, entitled “RECITALS,” which is attached hereto and incorporated herein.
THE PARTIES HEREBY AGREE AS FOLLOWS:

SECTION 1. SCOPE OF SERVICES.

CONSULTANT shall perform those services specified in detail in EXHIBIT B, entitled “SCOPE OF
SERVICES,” which is attached hereto and incorporated herein.

SECTION 2. TERM OF AGREEMENT.

The term of this AGREEMENT shall be from (check one):

|:| The date of this AGREEMENT last written below to , inclusive, subject to the
provisions of SECTION 12 of this AGREEMENT.

|:| to , inclusive, subject to the provisions of SECTION 12 of this AGREEMENT.

SECTION 3. SCHEDULE OF PERFORMANCE.

The services of CONSULTANT are to be completed according to the schedule set out in EXHIBIT
C, entitled "SCHEDULE OF PERFORMANCE,” which is attached hereto and incorporated herein. Time is of
the essence in this AGREEMENT.

SECTION 4. COMPENSATION.

The compensation to be paid to CONSULTANT, including both payment for professional services
and reimbursable expenses, shall not exceed [write out dollar value] dollars (S ). The rate and
schedule of payment are set out in EXHIBIT D, entitled "COMPENSATION," which is attached hereto and

incorporated herein.
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SECTION 5. METHOD OF PAYMENT.

Each month, CONSULTANT shall furnish to CITY a statement of the work performed for
compensation during the preceding month. Such statement shall also include a detailed record of the
month's actual reimbursable expenditures permitted hereunder. Statements furnished by CONSULTANT
under this AGREEMENT must be in a form acceptable to CITY. All amounts paid by CITY to CONSULTANT
shall be subject to audit by CITY. Should a statement identify a charge which is contested by CITY, CITY
will issue payment in the amount of the total uncontested portion. Payment of the contested portion
will be made upon CITY’s receipt of any requested documentation verifying the contested amount(s)
and CITY’s determination that the contested amount(s) is due and payable under the terms of this
AGREEMENT.

SECTION 6. INDEPENDENT CONTRACTOR.

A. CONSULTANT shall be deemed at all times to be an independent contractor and shall be
wholly responsible for the manner in which CONSULTANT performs its required services under the
terms of this AGREEMENT. CONSULTANT shall be liable for its acts and omissions and those of its
employees and agents. Nothing contained herein shall be construed as creating an employment, agency,
or partnership relationship between CITY and CONSULTANT.

B. Terms in this AGREEMENT referring to direction received from the CITY shall be
construed as providing instructive guidelines to CONSULTANT, and not as a means of controlling or
specifically directing CONSULTANT in connection with the performance of the work.

C. Notwithstanding any other City, state, or federal policy, rule, regulation, law, or
ordinance to the contrary, CONSULTANT and its employees, agents, and subcontractors providing
services under this AGREEMENT shall not qualify for or become entitled to, and hereby agree to waive
any and all claims to, any compensation, benefit, or incident of employment by CITY, including but not
limited to eligibility to enroll in the California Public Employees Retirement System (PERS) as an
employee of City and entitlement to any contribution to be paid by City for employer contributions

and/or employee contributions for PERS benefits.
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SECTION 7. ASSIGNABILITY.

A. The parties agree that the expertise and experience of CONSULTANT are material
considerations for this AGREEMENT. CONSULTANT shall not assign or transfer any interest in this
AGREEMENT nor the performance of any of CONSULTANT's obligations hereunder, without the prior
written consent of CITY, and any attempt by CONSULTANT to so assign or transfer this AGREEMENT or
any rights, duties or obligations arising hereunder shall be void and of no effect.

B. Work under this AGREEMENT shall only be performed by competent personnel under
the supervision of CONSULTANT. CONSULTANT will conform to CITY’s reasonable requests regarding
assignment of personnel, but all personnel, including those assigned at CITY’s request, shall be
supervised solely by CONSULTANT.

SECTION 8. INDEMNIFICATION AND DEFENSE.

A. INDEMNITY.

To the fullest extent allowed by law, CONSULTANT shall indemnify and hold harmless CITY and
its officers, officials, employees, volunteers, and agents from and against damages, liabilities, or costs of
all types including consequential, incidental, and special damages, court costs, reasonable attorney’s
fees as may be determined by the Court, litigation expenses and fees of expert witnesses incurred in
connection therewith, and costs of investigation to the extent they are caused by the negligence,
recklessness, or willful misconduct of CONSULTANT, or any subconsultants, or subcontractor, or anyone
directly or indirectly employed by them, or anyone for whom they are legally liable (collectively
“Liabilities”), whether or not CITY accepted or approved any service or work product performed or
provided by CONSULTANT hereunder, and whether or not such Liabilities are litigated, settled, or
reduced to judgment. In the event that a final decision or judgment allocates liability by determining
that any portion of damages awarded is attributable to CITY’s negligence or willful misconduct, CITY
shall pay the portion of damages which is allocated to CITY’s negligence or willful misconduct, provided
that CITY shall not be liable for any passive negligence of CITY or its officers, officials, employees, agents,
and volunteers in reviewing, accepting, or approving any service or work product performed or provided

by CONSULTANT.
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B. OBLIGATION TO DEFEND.

CONSULTANT shall, upon CITY’s request, defend with counsel approved by CITY (which approval
shall not be unreasonably withheld), at CONSULTANT'’s sole cost and expense, any action, claim, suit,
cause of action, or portion thereof which asserts or alleges liabilities resulting from any allegedly
negligent act, omission, misconduct, or other legal fault of CONSULTANT or its officers, employees,
subcontractors, or agents in connection with the performance or nonperformance of this AGREEMENT,
whether or not such action, claim, suit, cause of action, or portion thereof is well founded or lacking in
merit.

C. INSURANCE IN ADDITION TO OBLIGATION TO INDEMNIFY AND DEFEND.

The defense and indemnification obligations of this AGREEMENT are undertaken in addition to,
and shall not in any way be limited by, the insurance obligations contained in this AGREEMENT.
CONSULTANT's responsibility for such defense and indemnity obligations shall survive the termination
or completion of this AGREEMENT for the full period of time allowed by law.

SECTION 9. INSURANCE REQUIREMENTS AND WAIVER OF SUBROGATION.

A. INSURANCE POLICIES.

Prior to commencing services and for the duration of this AGREEMENT, CONSULTANT agrees to
have and maintain, for a period of not less than five (5) years after completion of this AGREEMENT, the
policies of insurance, and otherwise comply with all obligations, set forth in EXHIBIT E, entitled
"INSURANCE," which is attached hereto and incorporated herein. All policies, endorsements,
certificates, and/or binders shall be subject to approval by CITY’s Risk Manager as to form and content.
These requirements are subject to amendment or waiver only if so approved in writing by CITY’s Risk
Manager. CONSULTANT agrees to provide CITY project manager with a copy of said policies,
endorsements, certificates, and/or binders before work commences under this AGREEMENT.
Acceptance of insurance certificates or endorsements required under EXHIBIT E of this AGREEMENT

does not relieve or decrease the liability of CONSULTANT under this AGREEMENT.
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B. WAIVER OF SUBROGATION.

All insurance policies required under this AGREEMENT shall include a waiver of subrogation
endorsement by which CONSULTANT’s insurer agrees to waive all subrogation rights against CITY and its
officers, officials, employees, and volunteers for losses arising from work performed by CONSULTANT for
CITY. CONSULTANT agrees to waive rights of subrogation against CITY in connection with services
provided under this AGREEMENT, regardless of whether an insurance endorsement is issued to this
effect.

SECTION 10. NONDISCRIMINATION.

At all times during the term of this AGREEMENT, CONSULTANT will comply with all applicable
federal, state, and local laws, rules, and regulations prohibiting discrimination and shall not discriminate
in any way against any person based on race, ethnicity, color, national origin, religion, marital status,
age, sex, sexual orientation, disability (including any physical or mental impairment that substantially
limits a major life activity), medical condition, or any protected class.

SECTION 11. STANDARD OF CARE.

CONSULTANT shall perform its services consistent with the specialized expertise and
professional skill and care ordinarily provided by consultants practicing in the same or similar locality
under the same or similar circumstances. CONSULTANT shall perform its services as expeditiously as is
consistent with such specialized expertise and professional skill and care, and the orderly progress of
this AGREEMENT.

SECTION 12. TERMINATION.

A. CITY shall have the right to terminate this AGREEMENT, without cause, by giving not less
than seven (7) days’ written notice of termination.

B. If CONSULTANT fails to perform any of its material obligations under this AGREEMENT,
in addition to all other remedies provided by law, CITY may terminate this AGREEMENT immediately
upon written notice.

C. In accordance with Article XVI, Section 18 of the California Constitution, if in any fiscal

year subsequent to the execution of this AGREEMENT, CITY fails to appropriate money for the purpose

Agreement for Consultant Services (CAO Rev 07.2025)
5



of funding this AGREEMENT, this AGREEMENT shall terminate, without penalty, effective upon the close
of business on the last day of the fiscal year for which funding has been appropriated.

D. CITY's Director of [insert Department] or his/her authorized designee is empowered to
terminate this AGREEMENT on behalf of CITY.

E. In the event of termination, CONSULTANT shall deliver to CITY copies of all reports,
documents, and other work performed by CONSULTANT under this AGREEMENT and, upon receipt
thereof, CITY shall pay CONSULTANT for the reasonable value of services performed to the date of
termination.

F. Except as expressly provided in this AGREEMENT, in no event shall CITY be liable for
costs incurred by or on behalf of CONSULTANT after the effective date of a notice of termination.

G. Termination under this SECTION shall not be construed as a waiver of any right or
remedy otherwise available to CITY.

SECTION 13. GOVERNING LAW.

CITY and CONSULTANT agree that the law governing this AGREEMENT, and all claims or causes
of actions (whether in contract, tort, or statute that may be based upon, arise out of, or relate to this
AGREEMENT, or the negotiation, execution, or performance of this AGREEMENT, including any claim or
cause of action based upon, arising out of, or related to any representation or warranty made in or
connection with this AGREEMENT or as an inducement to enter into this AGREEMENT), shall be
governed by, and enforced in accordance with, the internal laws that of the State of California, including
its statute of limitations, without regard to any conflict of law principles.

SECTION 14. COMPLIANCE WITH LAWS; PERMITS AND LICENSES.

CONSULTANT shall comply with all applicable laws, ordinances, codes, and federal, state, and
local government regulations. CONSULTANT’s failure to comply with any laws, ordinances, codes, or
regulations applicable to the performance of the work hereunder shall constitute a breach of this
AGREEMENT. CONSULTANT represents and warrants to CITY that CONSULTANT has and will maintain

during the term of this AGREEMENT all licenses (including, but not limited to, a City of Vacaville business
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license unless exempted), permits, qualifications, and approvals of whatsoever nature which are legally
required for CONSULTANT to practice its profession or perform the services required hereunder.

SECTION 15. CONFIDENTIAL INFORMATION.

CONSULTANT understands and agrees that, in the performance of the services under this
AGREEMENT, CONSULTANT may have access to private or confidential information that may be owned
or controlled by CITY, and that such information may contain proprietary or confidential details, the
disclosure of which to third parties may be damaging to CITY. CONSULTANT agrees that, absent express
written consent of CITY, all information disclosed by CITY to CONSULTANT shall be held in confidence
and used only in performance of the AGREEMENT. CONSULTANT shall exercise the same standard of
care to protect such information as a reasonably prudent consultant would use to protect its own
proprietary data.

SECTION 16. OWNERSHIP OF MATERIALS.

This AGREEMENT creates a nonexclusive and perpetual license for CITY to copy, use, modify,
reuse, or sublicense any and all copyrights, designs, and other intellectual property embodied in plans,
specifications, studies, drawings, estimates, and other documents or works of authorship fixed in any
tangible medium of expression, including but not limited to, physical drawings or data magnetically or
otherwise recorded on computer diskettes, which are prepared or caused to be prepared by
CONSULTANT under this AGREEMENT ("Documents & Data"). CONSULTANT shall require all
subcontractors to agree in writing that CITY is granted a nonexclusive and perpetual license for any
Documents & Data the subcontractor prepares under this Agreement. CONSULTANT represents and
warrants that CONSULTANT has the legal right to license any and all Documents & Data. CONSULTANT
makes no such representation and warranty in regard to Documents & Data which were prepared by
design professionals other than CONSULTANT or provided to CONSULTANT by the CITY. CITY shall not be
limited in any way in its use or modification of the Documents and Data at any time, provided that any
such use or modification not within the purposes intended by this AGREEMENT shall be at CITY’s sole

risk.
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SECTION 17. WAIVER.

CONSULTANT agrees that waiver by CITY of any breach or violation of any term or condition of
this AGREEMENT shall not be deemed to be a waiver of any other term or condition contained herein or
a waiver of any subsequent breach or violation of the same or any other term or condition. The
acceptance by CITY of the performance of any work or services by CONSULTANT shall not be deemed to
be a waiver of any term or condition of this AGREEMENT.

SECTION 18. CONSULTANT'S BOOKS AND RECORDS.

A. CONSULTANT shall maintain any and all ledgers, books of account, invoices, vouchers,
canceled checks, and other records or documents evidencing or relating to charges for services, or
expenditures and disbursements charged to CITY, for a minimum period of three (3) years, or for any
longer period required by law, from the date of final payment to CONSULTANT pursuant to this
AGREEMENT.

B. CONSULTANT shall maintain all documents and records which demonstrate
performance under this AGREEMENT for a minimum period of three (3) years, or for any longer period
required by law, from the date of termination or completion of this AGREEMENT.

C. Any records or documents required to be maintained pursuant to this AGREEMENT shall
be made available for inspection or audit at any time during regular business hours upon written
request by CITY’s City Attorney, City Manager, or a designated representative of either of these officers.
Copies of such documents shall be provided to CITY for inspection at City Hall when it is practical to do
so. Otherwise, unless an alternative is mutually agreed upon, the records shall be available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

D. Where CITY has reason to believe that such records or documents may be lost or
discarded due to dissolution, disbandment, or termination of CONSULTANT's business, CITY may, by
written request by any of the above-named officers, require that custody of such records and
documents be given to CITY and that such records and documents shall be maintained in City Hall.
Access to such records and documents shall be granted to any party authorized by CONSULTANT,

CONSULTANT's representatives, or CONSULTANT's successor-in-interest during regular business hours.
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E. The rights and obligations of this SECTION shall be specifically enforceable and survive
termination of this AGREEMENT.

SECTION 19. CONFLICT OF INTEREST.

CONSULTANT shall avoid all conflicts of interest or the appearance of a conflict of interest in the
performance of this AGREEMENT.

SECTION 20. SPECIAL PROVISIONS.

Special provisions, if any, to this AGREEMENT are specified in EXHIBIT F, entitled, "SPECIAL
PROVISIONS," which is attached hereto and incorporated herein.

SECTION 21. NOTICES.

All notices and other communications required or permitted to be given under this AGREEMENT
shall be in writing and shall be personally served or mailed, postage prepaid and addressed to the
respective parties as follows:

TO CITY: Name, Project Manager
City of Vacaville
650 Merchant Street
Vacaville, CA 95688

ATTENTION: Name

TO CONSULTANT: Name
Address
City, State, Zip

ATTENTION: Name

Notice shall be deemed effective on the date personally delivered or, if mailed, three (3) days after

deposit in the mail.

SECTION 22. CLAIMS AGAINST THE CITY.

In the event any claim or cause of action is brought against the CITY by CONSULTANT or its

officers, employees, subconsultants, subcontractors, or agents in connection with the performance or
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nonperformance or arising out of or in any way connected to this AGREEMENT or the duties and
obligations contemplated herein, CONSULTANT and its officers, employees, subconsultants,
subcontractors, or agents must comply with Vacaville Municipal Code (VMC) Chapter 1.10, as may be
amended from time to time. Any claims arising out of or in any way connected to this AGREEMENT, the
performance or non-performance hereof, or the duties and obligations contemplated herein must be
presented in writing to the CITY no later than six (6) months after the accrual of the cause of action and
such claims shall be governed by the provisions of VMC Chapter 1.10, as may be amended from time to
time. No lawsuit, complaint, or cause of action arising out of or in any way connected with the
AGREEMENT, the performance or non-performance hereof, or the duties and obligations contemplated
herein may be brought against the CITY, or any officer, employee, board, commission, or authority of
the CITY, until a written claim has been presented to the CITY’s City Council (by and through the CITY’s
City Attorney) and has been acted upon or has been deemed to have been rejected by the CITY.

SECTION 23. VENUE AND JURISDICTION.

In the event that suit shall be brought by either party to this AGREEMENT, the parties agree that
venue shall be exclusively vested in the state courts of the County of Solano or, where otherwise
appropriate, exclusively in the United States District Court, Eastern District of California, Sacramento,
California. By entering into this AGREEMENT and performing work or providing services hereunder,
CONSULTANT consents to jurisdiction over their persons and over the subject matter of any claim or legal
action in such courts, and consents to service of process issued by such courts. Unless otherwise
specified below, CONSULTANT hereby designates the person listed in Section 21 (Notices) as its agent for
service of process for this purpose.

ALTERNATE CONTACT FOR SERVICE OF PROCESS (Optional):
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SECTION 24. INTERPRETATION.

Each party has reviewed this AGREEMENT and any question of doubtful interpretation shall not
be resolved by any rule or interpretation providing for interpretation against the drafting party. This
AGREEMENT shall be construed as if both parties drafted it. The captions and headings contained
herein are for convenience only and shall not affect the meaning or interpretation of this AGREEMENT.

SECTION 25. SIGNATOR’S WARRANTY.

Each party warrants to each other party that he or she is fully authorized and competent to
enter into this AGREEMENT in the capacity indicated by his or her signature and agrees to be bound by
this AGREEMENT.

SECTION 26. ELECTRONIC SIGNATURES AND COUNTERPARTS.

As permitted under the U.S. Electronic Signatures in Global and National Commerce (ESIGN) Act
of 2000, and the Uniform Electronic Transactions Act (UETA), the parties hereby agree to conduct this
transaction by electronic means. Accordingly, this AGREEMENT may be executed through an electronic
signature and may be executed in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. The parties agree that the
electronic signatures appearing on this AGREEMENT are intended by each party using it to have the
same force and effect as the use of a manual signature for the purposes of validity, enforceability, and
admissibility.

SECTION 27. PRIOR AGREEMENTS AND AMENDMENTS.

This AGREEMENT, including all Exhibits attached hereto, represents the entire understanding of
the parties as to those matters contained herein. No prior oral or written understanding shall be of any
force or effect with respect to those matters covered hereunder. This AGREEMENT may only be
modified by a written amendment duly executed by the parties to this AGREEMENT.

SECTION 28.  SEVERABILITY.

If any part of this AGREEMENT or the application thereof is declared invalid for any reason, such
invalidity shall not affect the other provisions of this AGREEMENT which can be given effect without the

invalid provision and to that end the provisions of this AGREEMENT are declared to be severable.
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SECTION 29. SURVIVAL.

The following sections shall survive the expiration or termination of this AGREEMENT: SECTIONS
6, 8,13, 15, 16, 22, 23, 24, and 25.

[SIGNATURES ON THE FOLLOWING PAGE]
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WITNESS THE EXECUTION HEREOF on the day and year last written below.

APPROVED AS TO FORM: “cITy”
Melinda C. H. Stewart, City Attorney CITY OF VACAVILLE, a municipal corporation
By: By:
Attorney Name, Title Staff Name, Title
Dated:
“CONSULTANT”

Company Name, a Type of Business

By:

Name, Title

Dated:
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EXHIBIT A
RECITALS

WHEREAS, CITY desires to retain CONSULTANT to [list brief overview of services], as further
described in the Scope of Services attached hereto as EXHIBIT B; and

WHEREAS, this AGREEMENT was procured through [identify how consultant was selected, i.e.
competitive bid, request for proposals, sole source justification, etc.]

WHEREAS, CONSULTANT has the necessary professional expertise, experience, personnel, and
skill to perform such services.

NOW, THEREFORE, the purpose of this AGREEMENT is to retain Company Name as CONSULTANT
to CITY to perform those services specified in SECTION 1 and EXHIBIT B of this AGREEMENT.
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EXHIBIT B

SCOPE OF SERVICES

CONSULTANT shall provide the following services:
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EXHIBIT C

SCHEDULE OF PERFORMANCE

Work shall commence immediately upon execution of this AGREEMENT. Work shall be
performed in accordance with the schedule set forth below. The time for completion is End Date.
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EXHIBIT D

COMPENSATION

CITY agrees to compensate CONSULTANT [write out dollar amount] dollars ($ ) for
professional services performed in accordance with the terms and conditions of this AGREEMENT.

The maximum amount of compensation to be paid to CONSULTANT under this AGREEMENT,
including both payment for professional services and reimbursable expenses, shall not exceed [write out
dollar amount] dollars (S ). CONSULTANT shall not be entitled to any additional compensation
unless CITY, after receiving written notice from CONSULTANT, approves in writing such additional
compensation.

Reimbursable expenses shall include the reasonable cost of:
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EXHIBIT D-1

COMPENSATION, cont.

OPTIONAL: If Consultant will be performing services that are charged by the hour, please delete this
sentence and include on this page a copy of the Consultant’s hourly rate schedule for the relevant

services/persons providing services. If not applicable, please delete this entire Exhibit D-1 page.
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EXHIBIT E
INSURANCE

In all instances where CONSULTANT or its representatives will provide consulting services to CITY, it shall
be a requirement under this AGREEMENT that any available insurance proceeds broader than or in
excess of the specified minimum insurance coverage requirements and/or limits shall be available to
CITY and its directors, officers, representatives, employees, consultants, and agents as Additional
Insured. Furthermore, the requirements for coverage and limits shall be (1) the minimum coverage and
limits specified in this AGREEMENT; or (2) the broader coverage and maximum limits of coverage of any
insurance policy or proceeds available to the named Insured; whichever is greater. No representation is
made that the minimum insurance requirements of this AGREEMENT are sufficient to cover the
obligations of the CONSULTANT under this AGREEMENT.

CONSULTANT shall procure and maintain insurance against claims for injuries to persons, damage to
property, or economic losses which may arise from or in connection with the performance of the work
hereunder and the results of that work by CONSULTANT and its agents, representatives, employees or
subcontractors.

CONSULTANT agrees that in the event of loss due to any of the perils for which it has agreed to provide
Commercial General and Auto Liability insurance, CONSULTANT shall look solely to its insurance for
recovery. Accordingly, CONSULTANT hereby grants to CITY, on behalf of any insurer providing
Commercial General and Automobile Liability insurance to either CONSULTANT or CITY with respect to
the services of CONSULTANT herein, a waiver of any right to subrogation, which any such insurer of said
CONSULTANT may acquire against CITY by virtue of the payment of any loss under such insurance.

Original signed certificates and separate policy endorsements naming the City of Vacaville as Additional
Insured for general liability, and a waiver of subrogation for Workers’ Compensation, shall be received
and approved by CITY before any work may begin. However, failure to do so shall not operate as a
waiver of these insurance requirements.

Minimum Scope of Insurance — the following forms shall be provided and coverage shall be at least as
broad as the following:

1. Insurance Services Office Commercial General Liability Insurance coverage (ISO Occurrence Form
CG 0001).

2. Original and separate Additional Insured Endorsements for General Liability On-Going
Operations (ISO Form CG 20 10 or 20 26, Scheduled Form, or 20 38 Automatic Form).

3. Original and separate Endorsement for Primary and Non-Contributory insurance coverage
(ISO Form CG20 01 Scheduled Form, or 20 40 Automatic Form).

4. Insurance Services Office Automobile Liability coverage (ISO Form CA 0001, Code 1, Any Auto).

5. Workers’ Compensation Insurance as required by the State of California including Employer’s
Liability coverage.

6. Original and separate Waiver of Subrogation for Workers’ Compensation Insurance and
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Commercial General Liability Insurance.

7. Professional Liability or Errors and Omissions Liability Insurance appropriate to CONSULTANT’s

profession.
Required Coverage Minimum Limits
General Liability Minimum coverage $2,000,000 per occurrence and $4,000,000

(primary and excess limits aggregate.

combined) Includes coverage for bodily injury, personal injury and property
damage. If the policy includes a general aggregate, either the general
aggregate shall apply separately to this project, service or location or
the minimum required aggregate limit shall be twice the per
occurrence limit.

Policy shall be endorsed to name the City of Vacaville as Additional
Insured per the conditions detailed below.

Automobile Liability $ 1,000,000 per occurrence for bodily injury and property damage.
Workers’ Compensation and Statutory limits as required by the State of California including
Employers’ Liability $1,000,000 Employers’ Liability per accident, per employee for bodily

injury or disease. If CONSULTANT is self-insured, provide a certificate
of Permission to Self-Insure, signed by the California Department of
Industrial Relations and Self-Insurance.

Professional Liability or Errors Minimum coverage $2,000,000 per claim and $2,000,000 aggregate
and Omissions Liability (on a claims made basis).

Required Policy Conditions

Additional Insured Endorsement | The City of Vacaville, its officers, officials, employees, agents and

- On-Going Operations volunteers are to be named as Additional Insured for all liability in any
way caused, in whole or in part, actively or passively, by the named
insured in the performance of this AGREEMENT. All coverage available
to the named insured shall also be available and applicable to the
CITY as Additional Insured.

Additional Insured On-Going Operations Coverage shall be at least
as broad as ISO Form CG 20 10 04 13 or 20 26 scheduled, or 20 38
Automatic.

If ISO Additional Insured Endorsement is 2013 or 2019 CONSULTANT
aggregate limits will apply per project (ISO CG 25 03) or location (ISO
CG 25 04).

Primary and Noncontributory The Additional Insured coverage under the CONSULTANT’s policy shall
Endorsement be Primary and Noncontributory and will not seek contribution from
the CITY’s insurance or self-insurance and shall be at least as broad as
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ISO Form CG 20 01.

Complete Copy of Liability
Policies

(applicable if using Umbrella or
Excess policies to meet General
Liability coverage requirements)

CONTRACTOR will provide a complete copy of all Excess or Umbrella
liability policies used to meet the Commercial General Liability
coverage requirements, with all endorsements.

A. M. Best Rating

A-:VIl or better. If the A.M. Best Rating falls below the required
rating, CONSULTANT must replace coverage immediately and provide
prompt notice to CITY.

Waiver of Subrogation
Endorsement

CONSULTANT's insurer will provide a Waiver of Subrogation
endorsement in favor of CITY for Workers Compensation coverage,
and Commercial General Liability coverage (at least as broad as I1SO
CG 24 53 or 24 04), during the life of this AGREEMENT.

Deductibles and Self-Insured
Retentions

1. All deductibles and self-insured retentions (SIR) greater than
$50,000 must be disclosed to and approved by CITY’s Risk
Management and shall not reduce the limits of liability. If
CONSULTANTs SIR is greater than $50,000, CONSULTANT will provide
Evergreen Letter of Credit, Financials, Collateral, Bond, etc., sufficient
to cover the SIR.

2. Policies containing any SIR provision shall provide or be endorsed
to provide that the SIR may be satisfied by either the named Insured
or the City.

3. At the option of CITY either the insurer shall reduce or eliminate
such deductibles or SIR as respects CITY; or CONSULTANT shall
procure a financial guarantee in an amount equal to the deductible or
SIR retention guaranteeing payment of losses and related
investigations, claims administration, and defense expenses.

Umbrella/Excess Liability Policies

The limits of insurance required in this AGREEMENT may be satisfied by a combination of primary and
umbrella or excess insurance. Any umbrella or excess insurance shall contain or be endorsed to contain
a provision that such coverage shall be at least as broad as specified for the underlying coverages and
cover those insured in the underlying policies. Any umbrella or excess insurance shall also apply on a
Primary and Noncontributory basis for the benefit of the CITY before the CITY’s own insurance or self-
insurance shall be called upon to protect it as a named insured.

If any Excess or Umbrella Liability policies are used to meet the limits of liability required by this
agreement, then said policies shall be true “following form” of the underlying policy coverage, terms,
conditions, and provisions and shall meet all the Insurance requirements stated in this document,
including the additional insured, SIR, and primary Insurance requirements stated therein. No
Insurance policies maintained by the Additional Insureds, whether primary or excess, and which also
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apply to a loss covered hereunder, shall be called upon to contribute to a loss until the Contractor’s
primary and excess liability policies are exhausted.

Claims-Made Policies

If any insurance policy is written on a claims-made form, the following conditions apply: 1) the
retroactive date must be shown and must be before the date of this AGREEMENT, 2) the insurance must
be maintained and evidence of insurance must be provided for at least five (5) years after completion of
the contract of work, and 3) if coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the effective date of this AGREEMENT,
CONSULTANT must purchase an extended period coverage for a minimum of five (5) years after
completion of contract work.

Subcontractors

CONSULTANT shall include the following language in their agreement with subcontractors:
“Subcontractor hired by CONSULTANT agree to be bound to the CONSULTANT and the City of Vacaville
in the same manner and to the same extent as the CONSULTANT is bound to City of Vacaville under the
Contract Documents and provide a valid certificate of insurance and the required endorsement included
in the AGREEMENT as proof of compliance prior to commencement of any work and to include this
same requirement for any subcontractors they hire for this work.. Subcontractor further agrees to
include the same indemnity and insurance provisions contained in the City Contract Document, to the
extent they apply to the scope of the sub-subcontractor’s work. A copy of the CITY Contract Document
indemnity and insurance provisions will be furnished to subcontractor upon request.” CONSULTANT
shall provide proof of such compliance and verification to the CITY upon request.

CONSULTANT is responsible for verifying subcontractors’ insurance policies and endorsements.
CONSULTANT agrees to furnish to CITY upon request proof of insurance coverage for CONSULTANT’s
subcontractors.

CONSULTANT agrees to defend and indemnify CITY for any damage resulting from failure of either
CONSULTANT or any subcontractor to take out or maintain the required insurance policies. The fact
that insurance is obtained by CONSULTANT and/or CONSULTANT’s subcontractors will not be deemed to
release or diminish the liability of CONULTANT, including, without limitation, liability under the
indemnity provisions of this AGREEMENT. Damages recoverable by CITY from CONSULTANT or any third
party will not be limited by the amount of the required insurance coverage.

Verification of Coverage

All original certificates and endorsements shall be received and approved by CITY before work may
begin. CITY reserves the right to obtain full certified copy of any insurance policy and endorsements.
Failure to exercise this right shall not constitute a waiver of right to exercise later.

Original insurance certificates and required policy endorsements shall be mailed, or delivered to
CITY’s Project Manager. Insurance certificates and endorsements may be emailed or faxed to CITY’s
Project Manager. However, CONSULTANT must mail the original certificates and endorsements to CITY’s
Project Manager once emailed or faxed.

CITY’s Project Manager
NAME: , Title
ADDRESS: 650 Merchant Street
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Vacaville, CA 95688
EMAIL: @cityofvacaville.com
PHONE: (707) / FAX: (707)

Continuous Coverage

CONSULTANT shall maintain the required insurance for a period of at least one hundred and eighty (180)
days (except as required under Claims-Made Policies) after final payment has been made by CITY to
CONSULTANT pursuant to this AGREEMENT. Should CONSULTANT cease to have insurance as required
during this time, all work by CONSULTANT pursuant to this AGREEMENT shall cease until insurance
acceptable to CITY is provided. Maintenance of proper insurance coverage is a material element of this
AGREEMENT. Failure to maintain or renew coverage or to provide evidence of renewal may be
treated by CITY as a material breach of this AGREEMENT. In the event that CONSULTANT fails to
comply with CITY’s insurance requirements, CITY may take such action as it deems necessary to protect
CITY’s interests. Such action may include but is not limited to termination of this AGREEMENT,
withholding of payments, CITY taking out such insurance and deducting and retaining the amount of the
premium from any sum due to CONSULTANT under this AGREEMENT, or other actions as CITY deems
appropriate.

If services or the scope of work extend beyond the expiration dates of the required insurance policies
initially approved by CITY, CONSULTANT must provide updated certificates and endorsements indicating
that the required coverage, terms, and conditions are still in place. Renewal certificates and updated
endorsements shall be mailed to CITY’s Project Manager.

Consistent with Public Policy

The insuring provisions, insofar as they may be judged to be against public policy, shall be void and
unenforceable only to the minimum extent necessary so that the remaining terms and provisions herein
may be consistent with public policy and thus enforceable.
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EXHIBIT F

SPECIAL PROVISIONS

Check one:
[] There are no special provisions.

|:| The special provisions to this AGREEMENT are as follows:

[[]  PREVAILING WAGE

California Labor Code § 1771 provides that “[e]xcept for projects of one thousand dollars
(51,000) or less, not less than the general prevailing wage rate of per diem wages for work of a similar
character in the locality in which the public work is performed, and not less than the general prevailing
rate of per diem wages for holiday and overtime work . . . shall be paid to all workers employed on public
works.”

California Labor Code § 1720 provides that “public works” includes “[clonstruction, alteration,
demolition, installation, or repair work done under contract and paid for in whole or in part out of public
funds . . . . If prevailing wage requirements apply, CONSULTANT shall pay not less than the general
prevailing rate of per diem wages to appropriate trades covered under California Labor Code §§ 1720 et
seq.

Reporting Requirements

CONSULTANT shall also comply with the reporting requirements of California Labor Code §§
1720 et seq. by preparing a weekly report of all payrolls for all employees performing the above-
referenced work and by submitting such weekly report to CITY. Payrolls shall contain the full name,
address, and social security number of each employee, his/her correct classification, rate of pay, daily
and weekly number of hours worked, itemized deductions made, and actual wages paid. The employee’s
address and social security number need only appear on the first payroll on which the employee’s name
appears. The payroll shall be accompanied by a “Statement of Compliance” signed by CONSULTANT or
his/her authorized agent indicating that the payrolls are correct and complete and that the wage rates
contained therein are not less than those required by this AGREEMENT. The “Statement of Compliance”
shall be on forms furnished by CITY or on any form with identical wording. CONSULTANT shall also be
responsible for submitting the weekly report(s) of all payrolls of any and all subconsultants.

L] GOV. CODE § 1097.6 REQUIREMENTS

1. Pursuant to California Government Code Section 1097.6 (eff. Jan. 1, 2024),
CONSULTANT's duties and services under this AGREEMENT shall not include preparing or assisting CITY
with any portion of CITY’s preparation of a request for proposals, request for qualifications, or any other
solicitation regarding a subsequent or additional contract with CITY. As the public entity entering into this
AGREEMENT, CITY shall at all times retain responsibility for public contracting under this AGREEMENT
(“project”). CONSULTANT’s participation in the planning, discussions, or drawing of project plans or
specifications shall be limited to conceptual, preliminary, or initial plans or specifications. CONSULTANT
shall cooperate with CITY to ensure that all bidders for a subsequent contract on any subsequent phase
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of the project have access to the same information, including all conceptual, preliminary, or initial plans
or specifications prepared by CONSULTANT pursuant to this AGREEMENT. Under no circumstances shall
CONSULTANT engage in or advise CITY on public contracting. The phrase “engaging in or advising on
public contracting” has been defined at California Government Code Section 1097.6(a)(2) to mean
“preparing or assisting the public entity with any portion of the public entity’s preparation of a request
for proposals, request for qualifications, or any other solicitation regarding a subsequent or additional
contract with the public entity.” (Emphasis added.)

2. Pursuant to California Government Code Section 1090 and in conformity with the
California Supreme Court case in People v. Superior Court (Sahlolbei), (2017) 3 Cal.5th 230, CONSULTANT
(including any of its subconsultants) shall not perform any work on the project to which this AGREEMENT
relates other than as set forth in this AGREEMENT, and amendments to this AGREEMENT, if any. Such
prohibition includes but is not limited to bidding on the construction or performing any work related to
the construction (other than as set forth in this AGREEMENT, and amendments to this AGREEMENT, if
any), such as performing work on the project as a contractor or subcontractor. In the event CONSULTANT
(including any of its subconsultants) violates Cal. Gov. Code § 1090, then CONSULTANT shall defend and
indemnify CITY for any and all liabilities imposed on CITY. The defense and indemnity provision of this
paragraph 2 shall be in excess of and in addition to CONSULTANT’s duty to defend and indemnify CITY
under SECTION 8 and Exhibit E of this AGREEMENT.

[] SHIPPING / DELIVERY

All shipments are FOB destination point (or Delivered Duty Paid (Incoterms 2020), if applicable)
via common carrier to CITY’s physical location specified in Section 21 [Notices] above. CONSULTANT will
arrange for coverage against risk of loss or damage while any purchased item(s) and/or equipment are in
transit to CITY. Title and risk of loss pass to CITY only upon delivery to the CITY, and physical and legal
acceptance by the CITY, pursuant to Uniform Commercial Code (“UCC”) § 2-326(1)(a) and § 2-327. CITY’s
physical inspection of any item(s) and/or equipment do(es) not constitute physical and legal acceptance
of such equipment. CITY may reject any item(s) or equipment that do(es) not match the item(s) or
equipment listed in CONSULTANT’s quote or are damaged or non-functional upon receipt
(Nonconforming Product) by providing CONSULTANT written notice of rejection within ten (10) business
days of receipt of the Nonconforming Product. Pursuant to UCC § 2-327, the return of any item(s) and/or
equipment, or any part thereof, is at CONSULTANT's risk and expense, but CITY must follow any
reasonable instructions.

L] SAFETY AND HEALTH

A. CONSULTANT’s Responsibility — CONSULTANT shall be solely responsible for initiating,
maintaining, and supervising all safety precautions and programs in connection with the services and
work to be provided hereunder. CONSULTANT shall take all necessary precautions for the safety of, and
shall provide the necessary protection to prevent damage, injury or loss to:

i All persons at the site and other persons and organizations who may be affected
thereby;

ii. All the work and materials and equipment to be incorporated therein, whether
in storage on or off the site; and
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iii. Other property at the site or adjacent thereto, including trees, shrubs, lawns,
walks, pavements, roadways, structures, and utilities not designated for removal, relocation, or
replacement in the course of the work.

B. Safety Measures - CONSULTANT shall promptly and fully comply with and carry out and
shall, without separate charge to CITY, enforce compliance with safety and health requirements stated
herein, prescribed by all applicable laws and regulations (whether referred to herein or not) of any
public body having jurisdiction or charged with the enforcement thereof, for the safety of persons or
property or to protect them from damage, injury, or loss and shall erect and maintain all necessary
safeguards for such safety and protection. Where any of these safety regulations are in conflict, the
more stringent regulation shall be followed. Compliance with these safety measures by subcontractors
shall be the sole responsibility of CONSULTANT.

[] BACKGROUND CHECK

Prior to assignment of any staff to perform work for the CITY, CONSULTANT will complete a
background check for each person who will be performing work for the CITY which involves access to
City facilities, devices, servers, or infrastructure, or working with or having responsibility over minors.
Each background check required under this Section shall include at a minimum (only boxes which are
checked are required):

[ ] criminal felony and misdemeanor (past 7 years)
[ ] National Sex Offender registry

[ ] Education

[ ] Previous employment

Prior to commencing work under this AGREEMENT, CONSULTANT will provide written
documentation, in a form acceptable to CITY, confirming the completion of any required background
check(s) and the results thereof. CITY retains the right to require that a members of CONSULTANT’s staff
with an impermissible mark on their record not be permitted to perform work for CITY under this
AGREEMENT. If at any time during the term of this AGREEMENT a staff member of CONSULTANT is
discovered to have engaged in conduct which results in a criminal arrest or conviction of any type,
CONSULTANT shall immediately notify CITY of such arrest or conviction and shall immediately reassign
the portion of the services that person was engaged in for CITY. CONSULTANT agrees to provide CITY with
documentation that the above required background check(s) have been completed prior to engaging in
any services for CITY.

[] Miscellaneous
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