City of Palo Alto (ID # 10374)
City Council Staff Report

Report Type: Consent Calendar Meeting Date: 2/24/2020

Summary Title: Approval of Contract for PWD Watershed Protection Public
Outreach

Title: Approval of Contract Number C20175301 With S. Groner and
Associates, Inc., in the Amount of $296,000 for Graphic Design and Public
Outreach Services for Public Works Watershed Protection

From: City Manager
Lead Department: Public Works

Recommendation

Staff recommends that Council approve and authorize the City Manager or his designee to
execute Contract C20175301 with S. Groner Associates, Inc. (Attachment A), for an amount not-
to-exceed $296,000 for graphic design and public outreach services for Public Works Watershed
Protection for a term of three years.

Background/Discussion

The City of Palo Alto (City) is required to implement pollution prevention and outreach
programs targeting residents, businesses, and industry to reduce the quantity of pollutants
entering the sewer and storm drain systems. Outreach services are required by both the
Municipal Regional Stormwater Permit and the National Pollution Discharge Elimination System
Permit.

The work to be performed under this contract includes:
1. Graphic design services for advertising and outreach materials, reports, promotional
items, web design and interface services, and other supporting outreach
2. Media relations
Language translations
4. Advertising administration

w
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On August 19, 2019 the City released a Request for Proposals (RFP) for the Public Works
Watershed Protection Public Outreach contract.

Summary of RFP Process

Contract duration 3 years

Number of vendors notified of RFP via PlanetBids | 33

Total Days to Respond to RFP 37

Number of Proposals Received 3

Proposal Price Range for Year 1 of contract $129,055-$130,172

An evaluation committee consisting of City staff reviewed the proposals to ensure each firm
met the criteria identified in the RFP. The proposals were judged by the following criteria:

e Quality of the proposal

e Quality, performance, and effectiveness of the solution, goods, and/or services to be
provided

e Experience

e Contractor's financial stability

e Contractor's ability to perform the contract within the time specified

e Contractor's prior record of performance with city or others

e Contractor's ability to provide future maintenance, repairs to parts, and/or services

e Contractor's compliance with applicable laws, regulations, policies, and guidelines

e Cost

Interviews were conducted on November 15, 2019 to evaluate bidders. The firm S. Groner
Associates, Inc. was selected based on quality of outreach materials, experience with
stormwater and wastewater pollution prevention outreach, and extensive experience with
green stormwater infrastructure public education development, which is a primary deliverable
for Year 1 of the contract. The services are budgeted to cost up to $130,000 in Year 1 of the
contract and $83,000 in Years 2 and 3 of the contract ($296,000 over the 3-year contract term).

Stakeholder Engagement

The solicitation for this contract did not require public engagement. However, the consultant
will support Public Works-Watershed Protection public engagement efforts through the
development of educational and outreach materials.

Resource Impacts

Funding for this contract is available in the Wastewater Treatment Fund and the Stormwater
Management Fund Fiscal Year 2020 operating budgets. Funding for the subsequent years of the
contract is subject to Council approval of the annual operating budget.

Policy Implications
This recommendation does not represent any change to existing City policies.
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Environmental Review

The services to be provided under this contract are not a “project” subject to environmental
review under the California Environmental Quality Act (CEQA) because they will not cause a
direct physical change in the environment or a reasonably foreseeable indirect change in the
physical environment. This contract is for outreach and graphic design only.

Attachments:
e Contract C20175301 S. Groner Staff Report Attachment
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Attachment A-- Contract C20175301 S. Groner
Associates, Inc.

CITY OF PALO ALTO CONTRACT NO. C20175301

AGREEMENT BETWEEN THE CITY OF PALO ALTO AND
S. GRONER ASSOCIATES, INC.

FOR PROFESSIONAL SERVICES

This Agreement is entered into on this 24" day of February, 2020, (“Agreement”)
by and between the CITY OF PALO ALTO, a California chartered municipal corporation
(“CITY”), and S. GRONER ASSOCIATES, INC., a California corporation, located at 100 West
Broadway Suite 290, Long Beach, CA 90802 ("CONSULTANT").

RECITALS

The following recitals are a substantive portion of this Agreement.
A. CITY intends to develop and administer a series of pollution prevention and outreach
programs (“Project”) and desires to engage a consultant to assist with graphic design and media

relations in connection with the Project (“Services”).

B. CONSULTANT has represented that it has the necessary professional expertise,
qualifications, and capability, and all required licenses and/or certifications to provide the Services.

C. CITY in reliance on these representations desires to engage CONSULTANT to provide the
Services as more fully described in Exhibit “A”, attached to and made a part of this Agreement.

NOW, THEREFORE, in consideration of the recitals, covenants, terms, and conditions, in
this Agreement, the parties agree:

AGREEMENT

SECTION 1. SCOPE OF SERVICES. CONSULTANT shall perform the Services described at
Exhibit “A” in accordance with the terms and conditions contained in this Agreement. The
performance of all Services shall be to the reasonable satisfaction of CITY.

SECTION 2. TERM.
The term of this Agreement shall be from the date of its full execution through February 23, 2023
unless terminated earlier pursuant to Section 19 of this Agreement.

SECTION 3. SCHEDULE OF PERFORMANCE. Time is of the essence in the performance
of Services under this Agreement. CONSULTANT shall complete the Services within the term of
this Agreement and in accordance with the schedule set forth in Exhibit “B”, attached to and made
a part of this Agreement. Any Services for which times for performance are not specified in this
Agreement shall be commenced and completed by CONSULTANT in a reasonably prompt and
timely manner based upon the circumstances and direction communicated to the CONSULTANT.
CITY’s agreement to extend the term or the schedule for performance shall not preclude recovery
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of damages for delay if the extension is required due to the fault of CONSULTANT.

SECTION 4. NOT TO EXCEED COMPENSATION. The compensation to be paid to
CONSULTANT for performance of the Services described in Exhibit “A” (“Basic Services”), and
reimbursable expenses, shall not exceed Two Hundred Ninety-six Thousand Dollars ($296,000).
CONSULTANT agrees to complete all Basic Services, including reimbursable expenses, within
this amount. In the event Additional Services are authorized, the total compensation for Basic
Services, Additional Services and reimbursable expenses shall not exceed Two Hundred Ninety-
six Thousand Dollars ($296,000). The applicable rates and schedule of payment are set out at
Exhibit “C-17, entitled “HOURLY RATE SCHEDULE,” which is attached to and made a part of
this Agreement. Any work performed or expenses incurred for which payment would result in a
total exceeding the maximum amount of compensation set forth herein shall be at no cost to the
CITY.

Additional Services, if any, shall be authorized in accordance with and subject to the provisions of
Exhibit “C”. CONSULTANT shall not receive any compensation for Additional Services
performed without the prior written authorization of CITY. Additional Services shall mean any
work that is determined by CITY to be necessary for the proper completion of the Project, but
which is not included within the Scope of Services described at Exhibit “A”.

SECTION 5. INVOICES. In order to request payment, CONSULTANT shall submit monthly
invoices to the CITY describing the services performed and the applicable charges (including an
identification of personnel who performed the services, hours worked, hourly rates, and
reimbursable expenses), based upon the CONSULTANT’s billing rates (set forth in Exhibit “C-
17). If applicable, the invoice shall also describe the percentage of completion of each task. The
information in CONSULTANT’s payment requests shall be subject to verification by CITY.
CONSULTANT shall send all invoices to the City’s project manager at the address specified in
Section 13 below. The City will generally process and pay invoices within thirty (30) days of
receipt.

SECTION 6. QUALIFICATIONS/STANDARD OF CARE. All of the Services shall be
performed by CONSULTANT or under CONSULTANT’s supervision. CONSULTANT
represents that it possesses the professional and technical personnel necessary to perform the
Services required by this Agreement and that the personnel have sufficient skill and experience to
perform the Services assigned to them. CONSULTANT represents that it, its employees and
subconsultants, if permitted, have and shall maintain during the term of this Agreement all licenses,
permits, qualifications, insurance and approvals of whatever nature that are legally required to
perform the Services.

All of the services to be furnished by CONSULTANT under this agreement shall meet the
professional standard and quality that prevail among professionals in the same discipline and of
similar knowledge and skill engaged in related work throughout California under the same or
similar circumstances.

SECTION 7. COMPLIANCE WITH LAWS. CONSULTANT shall keep itself informed of
and in compliance with all federal, state and local laws, ordinances, regulations, and orders that
may affect in any manner the Project or the performance of the Services or those engaged to
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perform Services under this Agreement. CONSULTANT shall procure all permits and licenses,
pay all charges and fees, and give all notices required by law in the performance of the Services.

SECTION 8. ERRORS/OMISSIONS. CONSULTANT is solely responsible for costs,
including, but not limited to, increases in the cost of Services, arising from or caused by
CONSULTANT’s errors and omissions, including, but not limited to, the costs of corrections such
errors and omissions, any change order markup costs, or costs arising from delay caused by the
errors and omissions or unreasonable delay in correcting the errors and omissions.

SECTION 9. COST ESTIMATES. If this Agreement pertains to the design of a public works
project, CONSULTANT shall submit estimates of probable construction costs at each phase of
design submittal. If the total estimated construction cost at any submittal exceeds ten percent
(10%) of CITY’s stated construction budget, CONSULTANT shall make recommendations to
CITY for aligning the PROJECT design with the budget, incorporate CITY approved
recommendations, and revise the design to meet the Project budget, at no additional cost to CITY.

SECTION 10. INDEPENDENT CONTRACTOR. It is understood and agreed that in
performing the Services under this Agreement CONSULTANT, and any person employed by or
contracted with CONSULTANT to furnish labor and/or materials under this Agreement, shall act
as and be an independent contractor and not an agent or employee of CITY.

SECTION 11. ASSIGNMENT. 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 the city manager. Consent to one
assignment will not be deemed to be consent to any subsequent assignment. Any assignment made
without the approval of the city manager will be void.

SECTION 12. SUBCONTRACTING.

XOption A: No Subcontractor: CONSULTANT shall not subcontract any portion of the work
to be performed under this Agreement without the prior written authorization of the city manager
or designee.

[(JOption B: Subcontracts Authorized: Notwithstanding Section 11 above, CITY agrees that
subconsultants may be used to complete the Services. The subconsultants authorized by CITY to
perform work on this Project are:

CONSULTANT shall be responsible for directing the work of any subconsultants and for any
compensation due to subconsultants. CITY assumes no responsibility whatsoever concerning
compensation. CONSULTANT shall be fully responsible to CITY for all acts and omissions of a
subconsultant. CONSULTANT shall change or add subconsultants only with the prior approval
of the city manager or his designee.

SECTION 13. PROJECT MANAGEMENT. CONSULTANT will assign Stephen Groner
as the Project Director to have supervisory responsibility for the performance, progress, and
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execution of the Services and Suzi Senna as the project manage to represent CONSULTANT
during the day-to-day work on the Project. If circumstances cause the substitution of the project
director, project coordinator, or any other key personnel for any reason, the appointment of a
substitute project director and the assignment of any key new or replacement personnel will be
subject to the prior written approval of the CITY’s project manager. CONSULTANT, at CITYs
request, shall promptly remove personnel who CITY finds do not perform the Services in an
acceptable manner, are uncooperative, or present a threat to the adequate or timely completion of
the Project or a threat to the safety of persons or property.

CITY’s project manager is Julie Weiss, Public Works Department, Environmental Services
Division, 2501 Embarcadero Way, Palo Alto, CA 94303, Telephone:650.329.2117., email:
Julie.Weiss@cityofpaloalto.org. The project manager will be CONSULTANT’s point of contact
with respect to performance, progress and execution of the Services. CITY may designate an
alternate project manager from time to time.

SECTION 14. OWNERSHIP OF MATERIALS. Upon delivery, all work product, including
without limitation, all writings, drawings, plans, reports, specifications, calculations, documents,
other materials and copyright interests developed under this Agreement shall be and remain the
exclusive property of CITY without restriction or limitation upon their use. CONSULTANT
agrees that all copyrights which arise from creation of the work pursuant to this Agreement shall
be vested in CITY, and CONSULTANT waives and relinquishes all claims to copyright or other
intellectual property rights in favor of the CITY. Neither CONSULTANT nor its contractors, if
any, shall make any of such materials available to any individual or organization without the prior
written approval of the City Manager or designee. CONSULTANT makes no representation of
the suitability of the work product for use in or application to circumstances not contemplated by
the scope of work.

SECTION 15. AUDITS. CONSULTANT will permit CITY to audit, at any reasonable time
during the term of this Agreement and for three (3) years thereafter, CONSULTANT’s records
pertaining to matters covered by this Agreement. CONSULTANT further agrees to maintain and
retain such records for at least three (3) years after the expiration or earlier termination of this
Agreement.

SECTION 16. INDEMNITY.

[ l[Option A applies to the following design professionals pursuant to Civil Code Section
2782.8: architects; landscape architects; registered professional engineers and licensed
professional land surveyors.] 16.1. To the fullest extent permitted by law, CONSULTANT shall
protect, indemnify, defend and hold harmless CITY, its Council members, officers, employees and
agents (each an “Indemnified Party”) from and against any and all demands, claims, or liability of
any nature, including death or injury to any person, property damage or any other loss, including
all costs and expenses of whatever nature including attorneys fees, experts fees, court costs and
disbursements (“Claims”) that arise out of, pertain to, or relate to the negligence, recklessness, or
willful misconduct of CONSULTANT, its officers, employees, agents or contractors under this
Agreement, regardless of whether or not it is caused in part by an Indemnified Party.
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X[Option B applies to any consultant who does not qualify as a design professional as
defined in Civil Code Section 2782.8.] 16.1. To the fullest extent permitted by law,
CONSULTANT shall protect, indemnify, defend and hold harmless CITY, its Council members,
officers, employees and agents (each an “Indemnified Party”’) from and against any and all
demands, claims, or liability of any nature, including death or injury to any person, property
damage or any other loss, including all costs and expenses of whatever nature including attorneys
fees, experts fees, court costs and disbursements (“Claims”) resulting from, arising out of or in any
manner related to performance or nonperformance by CONSULTANT, its officers, employees,
agents or contractors under this Agreement, regardless of whether or not it is caused in part by an
Indemnified Party.

16.2. Notwithstanding the above, nothing in this Section 16 shall be construed to
require CONSULTANT to indemnify an Indemnified Party from Claims arising from the active
negligence, sole negligence or willful misconduct of an Indemnified Party.

16.3. The acceptance of CONSULTANT’s services and duties by CITY shall not
operate as a waiver of the right of indemnification. The provisions of this Section 16 shall survive
the expiration or early termination of this Agreement.

SECTION 17. WAIVERS. The waiver by either party of any breach or violation of any
covenant, term, condition or provision of this Agreement, or of the provisions of any ordinance or
law, will not be deemed to be a waiver of any other term, covenant, condition, provisions,
ordinance or law, or of any subsequent breach or violation of the same or of any other term,
covenant, condition, provision, ordinance or law.

SECTION 18. INSURANCE.

18.1. CONSULTANT, at its sole cost and expense, shall obtain and maintain, in
full force and effect during the term of this Agreement, the insurance coverage described in Exhibit
"D". CONSULTANT and its contractors, if any, shall obtain a policy endorsement naming CITY
as an additional insured under any general liability or automobile policy or policies.

18.2. All insurance coverage required hereunder shall be provided through
carriers with AM Best’s Key Rating Guide ratings of A-:VII or higher which are licensed or
authorized to transact insurance business in the State of California. Any and all contractors of
CONSULTANT retained to perform Services under this Agreement will obtain and maintain, in
full force and effect during the term of this Agreement, identical insurance coverage, naming CITY
as an additional insured under such policies as required above.

18.3. Certificates evidencing such insurance shall be filed with CITY concurrent-
ly with the execution of this Agreement. The certificates will be subject to the approval of CITYs
Risk Manager and will contain an endorsement stating that the insurance is primary coverage and
will not be canceled, or materially reduced in coverage or limits, by the insurer except after filing
with the Purchasing Manager thirty (30) days' prior written notice of the cancellation or
modification. If the insurer cancels or modifies the insurance and provides less than thirty (30)
days’ notice to CONSULTANT, CONSULTANT shall provide the Purchasing Manager written
notice of the cancellation or modification within two (2) business days of the CONSULTANT’s
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receipt of such notice. CONSULTANT shall be responsible for ensuring that current certificates
evidencing the insurance are provided to CITY s Chief Procurement Officer during the entire term
of this Agreement.

18.4. The procuring of such required policy or policies of insurance will not be
construed to limit CONSULTANT's liability hereunder nor to fulfill the indemnification
provisions of this Agreement.  Notwithstanding the policy or policies of insurance,
CONSULTANT will be obligated for the full and total amount of any damage, injury, or loss
caused by or directly arising as a result of the Services performed under this Agreement, including
such damage, injury, or loss arising after the Agreement is terminated or the term has expired.

SECTION 19. TERMINATION OR SUSPENSION OF AGREEMENT OR SERVICES.

19.1. The City Manager may suspend the performance of the Services, in whole
or in part, or terminate this Agreement, with or without cause, by giving ten (10) days prior written
notice thereof to CONSULTANT. Upon receipt of such notice, CONSULTANT will immediately
discontinue its performance of the Services.

19.2. CONSULTANT may terminate this Agreement or suspend its performance
of the Services by giving thirty (30) days prior written notice thereof to CITY, but only in the event
of a substantial failure of performance by CITY.

19.3.  Upon such suspension or termination, CONSULTANT shall deliver to the
City Manager immediately any and all copies of studies, sketches, drawings, computations, and
other data, whether or not completed, prepared by CONSULTANT or its contractors, if any, or
given to CONSULTANT or its contractors, if any, in connection with this Agreement. Such
materials will become the property of CITY.

19.4. Upon such suspension or termination by CITY, CONSULTANT will be
paid for the Services rendered or materials delivered to CITY in accordance with the scope of
services on or before the effective date (i.e., 10 days after giving notice) of suspension or
termination; provided, however, if this Agreement is suspended or terminated on account of a
default by CONSULTANT, CITY will be obligated to compensate CONSULTANT only for that
portion of CONSULTANT’s services which are of direct and immediate benefit to CITY as such
determination may be made by the City Manager acting in the reasonable exercise of his/her
discretion. The following Sections will survive any expiration or termination of this Agreement:
14, 15, 16, 19.4, 20, and 25.

19.5. No payment, partial payment, acceptance, or partial acceptance by CITY
will operate as a waiver on the part of CITY of any of its rights under this Agreement.

SECTION 20. NOTICES.

All notices hereunder will be given in writing and mailed, postage prepaid, by
certified mail, addressed as follows:

To CITY: Office of the City Clerk
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City of Palo Alto
Post Office Box 10250
Palo Alto, CA 94303

With a copy to the Purchasing Manager

To CONSULTANT: Attention of the project director at:
S. GRONER ASSOCIATES, INC.
100 West Broadway Suite 290
Long Beach, CA 90802

SECTION 21. CONFLICT OF INTEREST.

21.1. In accepting this Agreement, CONSULTANT covenants that it presently
has no interest, and will not acquire any interest, direct or indirect, financial or otherwise, which
would conflict in any manner or degree with the performance of the Services.

21.2. CONSULTANT further covenants that, in the performance of this
Agreement, it will not employ subconsultants, contractors or persons having such an interest.
CONSULTANT certifies that no person who has or will have any financial interest under this
Agreement is an officer or employee of CITY; this provision will be interpreted in accordance
with the applicable provisions of the Palo Alto Municipal Code and the Government Code of the
State of California.

21.3. If the Project Manager determines that CONSULTANT is a “Consultant”
as that term is defined by the Regulations of the Fair Political Practices Commission,
CONSULTANT shall be required and agrees to file the appropriate financial disclosure documents
required by the Palo Alto Municipal Code and the Political Reform Act.

SECTION 22. NONDISCRIMINATION. As set forth in Palo Alto Municipal Code section
2.30.510, CONSULTANT certifies that in the performance of this Agreement, it shall not
discriminate in the employment of any person due to that person’s race, skin color, gender, gender
identity, age, religion, disability, national origin, ancestry, sexual orientation, pregnancy, genetic
information or condition, housing status, marital status, familial status, weight or height of such
person. CONSULTANT acknowledges that it has read and understands the provisions of Section
2.30.510 of the Palo Alto Municipal Code relating to Nondiscrimination Requirements and the
penalties for violation thereof, and agrees to meet all requirements of Section 2.30.510 pertaining
to nondiscrimination in employment.

SECTION 23. ENVIRONMENTALLY PREFERRED PURCHASING AND ZERO
WASTE REQUIREMENTS. CONSULTANT shall comply with the CITY’s Environmentally
Preferred Purchasing policies which are available at CITY’s Purchasing Department, incorporated
by reference and may be amended from time to time. CONSULTANT shall comply with waste
reduction, reuse, recycling and disposal requirements of CITY’s Zero Waste Program. Zero Waste
best practices include first minimizing and reducing waste; second, reusing waste and third,
recycling or composting waste. In particular, CONSULTANT shall comply with the following
zero waste requirements:
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(a) All printed materials provided by CCONSULTANT to CITY generated from a
personal computer and printer including but not limited to, proposals, quotes,
invoices, reports, and public education materials, shall be double-sided and printed
on a minimum of 30% or greater post-consumer content paper, unless otherwise
approved by CITY’s Project Manager. Any submitted materials printed by a
professional printing company shall be a minimum of 30% or greater post-
consumer material and printed with vegetable based inks.

(b) Goods purchased by CONSULTANT on behalf of CITY shall be purchased in
accordance with CITY’s Environmental Purchasing Policy including but not
limited to Extended Producer Responsibility requirements for products and
packaging. A copy of this policy is on file at the Purchasing Division’s office.

(c) Reusable/returnable pallets shall be taken back by CONSULTANT, at no
additional cost to CITY, for reuse or recycling. CONSULTANT shall provide
documentation from the facility accepting the pallets to verify that pallets are not
being disposed.

SECTION 24. COMPLIANCE WITH PALO ALTO MINIMUM WAGE ORDINANCE.
CONSULTANT shall comply with all requirements of the Palo Alto Municipal Code Chapter 4.62
(Citywide Minimum Wage), as it may be amended from time to time. In particular, for any
employee otherwise entitled to the State minimum wage, who performs at least two (2) hours of
work in a calendar week within the geographic boundaries of the City, CONSULTANT shall pay
such employees no less than the minimum wage set forth in Palo Alto Municipal Code section
4.62.030 for each hour worked within the geographic boundaries of the City of Palo Alto. In
addition, CONSULTANT shall post notices regarding the Palo Alto Minimum Wage Ordinance
in accordance with Palo Alto Municipal Code section 4.62.060.

SECTION 25. NON-APPROPRIATION

25.1. This Agreement is subject to the fiscal provisions of the Charter of the City
of Palo Alto and the Palo Alto Municipal Code. This Agreement will terminate without any
penalty (a) at the end of any fiscal year in the event that funds are not appropriated for the following
fiscal year, or (b) at any time within a fiscal year in the event that funds are only appropriated for
a portion of the fiscal year and funds for this Agreement are no longer available. This section shall
take precedence in the event of a conflict with any other covenant, term, condition, or provision of
this Agreement.

SECTION 26. PREVAILING WAGES AND DIR REGISTRATION FOR PUBLIC
WORKS CONTRACTS

X 26.1 This Project is not subject to prevailing wages. CONSULTANT is not
required to pay prevailing wages in the performance and implementation of the Project in
accordance with SB 7 if the contract is not a public works contract, if the contract does not include
a public works construction project of more than $25,000, or the contract does not include a public

works alteration, demolition, repair, or maintenance (collectively, ‘improvement’) project of more
than $15,000.

OR
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] 26.1 CONSULTANT is required to pay general prevailing wages as defined in
Subchapter 3, Title 8 of the California Code of Regulations and Section 16000 et seq. and Section
1773.1 of the California Labor Code. Pursuant to the provisions of Section 1773 of the Labor
Code of the State of California, the City Council has obtained the general prevailing rate of per
diem wages and the general rate for holiday and overtime work in this locality for each cratft,
classification, or type of worker needed to execute the contract for this Project from the Director
of the Department of Industrial Relations (“DIR”). Copies of these rates may be obtained at the
Purchasing Division’s office of the City of Palo Alto. CONSULTANT shall provide a copy of
prevailing wage rates to any staff or subcontractor hired, and shall pay the adopted prevailing wage
rates as a minimum. CONSULTANT shall comply with the provisions of all sections, including,
but not limited to, Sections 1775, 1776, 1777.5, 1782, 1810, and 1813, of the Labor Code
pertaining to prevailing wages.

26.2 CONSULTANT shall comply with the requirements of Exhibit “E” for any
contract for public works construction, alteration, demolition, repair or maintenance.

SECTION 27. MISCELLANEOUS PROVISIONS.

27.1. This Agreement will be governed by the laws of the State of California.

27.2. In the event that an action is brought, the parties agree that trial of such
action will be vested exclusively in the state courts of California in the County of Santa Clara,
State of California.

27.3. The prevailing party in any action brought to enforce the provisions of this
Agreement may recover its reasonable costs and attorneys' fees expended in connection with that
action. The prevailing party shall be entitled to recover an amount equal to the fair market value
of legal services provided by attorneys employed by it as well as any attorneys’ fees paid to third
parties.

27.4. This document represents the entire and integrated agreement between the
parties and supersedes all prior negotiations, representations, and contracts, either written or oral.
This document may be amended only by a written instrument, which is signed by the parties.

27.5. The covenants, terms, conditions and provisions of this Agreement will
apply to, and will bind, the heirs, successors, executors, administrators, assignees, and consultants
of the parties.

27.6. If a court of competent jurisdiction finds or rules that any provision of this
Agreement or any amendment thereto is void or unenforceable, the unaffected provisions of this
Agreement and any amendments thereto will remain in full force and effect.

27.7. All exhibits referred to in this Agreement and any addenda, appendices,
attachments, and schedules to this Agreement which, from time to time, may be referred to in any
duly executed amendment hereto are by such reference incorporated in this Agreement and will
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be deemed to be a part of this Agreement.

27.8 In the event of a conflict between the terms of this Agreement and the
exhibits hereto or CONSULTANT s proposal (if any), the Agreement shall control. In the case of
any conflict between the exhibits hereto and CONSULTANT’s proposal, the exhibits shall control.

27.9 If, pursuant to this contract with CONSULTANT, CITY shares with
CONSULTANT personal information as defined in California Civil Code section 1798.81.5(d)
about a California resident (“Personal Information”), CONSULTANT shall maintain reasonable
and appropriate security procedures to protect that Personal Information, and shall inform City
immediately upon learning that there has been a breach in the security of the system or in the
security of the Personal Information. CONSULTANT shall not use Personal Information for direct
marketing purposes without City’s express written consent.

27.10 All unchecked boxes do not apply to this Agreement.

27.11 The individuals executing this Agreement represent and warrant that they
have the legal capacity and authority to do so on behalf of their respective legal entities.

27.12 This Agreement may be signed in multiple counterparts, which shall, when
executed by all the parties, constitute a single binding agreement.
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CONTRACT No. C20175301 SIGNATURE PAGE

IN WITNESS WHEREQOF, the parties hereto have by their duly authorized representatives
executed this Agreement on the date first above written.

CITY OF PALO ALTO S. GRONER ASSOCIATES INC.

Ofﬁc D];cuSigned by:
By: | Stwn Srowur

B9185478E4BB40B...
Name: Stephen Groner

City Manager or designee

Title: President

APPROVED AS TO FORM:

By: do M Grower

CHFR G roner

Officer 2 (Reayired for Corp. or LLC)
| b

City Attorney or designee
(Required on Contracts over $25,000) Name:

Title: Board Secretary

Attachments:
EXHIBIT “A”: SCOPE OF SERVICES
EXHIBIT “B”: SCHEDULE OF PERFORMANCE
EXHIBIT “C”: COMPENSATION
EXHIBIT “C-1”: SCHEDULE OF RATES
EXHIBIT “D”: INSURANCE REQUIREMENTS
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EXHIBIT “A”
SCOPE OF SERVICES

BACKGROUND:

To fulfill its responsibilities as an operator of the Regional Water Quality Control Plant (RWQCP), and as
a co-permittee in the Santa Clara Valley Nonpoint Source Pollution Control Program, the City of Palo Alto
(CITY) is required to develop and administer a series of pollution prevention and outreach programs
targeting residents, businesses and industry to reduce the quantity of pollutants entering the sewer and
storm drain systems. Outreach is directed by CITY staff within the Public Works Environmental Services
Division/Watershed Protection for the RWQCP. The RWQCP is owned and operated by CITY, but is
funded in part by and provides service to its six partner agencies: East Palo Alto Sanitary District, Los
Altos, Los Altos Hills, Mountain View, Palo Alto, and Stanford.

Because lower South San Francisco Bay has been listed as an impaired water body, the RWQCP public
outreach program must be effective and search for new opportunities to inspire behavior change in
target groups.

Task 1-Develop Integrated Outreach Strategies and Materials Examples of RWQCP audiences include:
residents regarding stormwater pollution prevent, sea level rise, horizontal levees, green stormwater
infrastructure, less-toxic pest control and correct disposal of pesticides, pharmaceuticals, fats oils and
grease, and other potential water pollutants; businesses and industry regarding plastics elimination,
expanded use of recycled water for irrigation and toilet flushing and environmental compliance
requirements; other government agencies that the CITY collaborates with to achieve water pollution
prevention goals.

CONSULTANT shall assist Watershed Protection with developing integrated outreach strategies and
materials for audiences primarily within the RWQCP service area. Specifically, CONSULTANT shall:

A. Develop an annual outreach plan with the CITY’s project manager at the start of each calendar
year incorporating traditional and social media. CONSULTANT shall assist CITY staff in
strategizing how to reach RWQCP service area target audiences and leveraging the annual
advertising budget of $25,000;

B. CONSULTANT shall create traditional outreach materials and provide graphic design services to
include:

a. Utility bill inserts, print and digital ads, factsheets, newspaper articles, Op-Ed pieces,

displays, brochures;
Formatting and design for annual reports;
Promotional items for schools, special events, and businesses;
Customized illustrations and artwork for a variety of formats (displays, brochures);
High-resolution photographs with a regional context (e.g., local wildlife, Bay habitats);
Images, charts and graphs clearly explaining complicated information or a compelling
call to action;

g. Videos and animated images for theater and online advertising;

h. Movie making including story and script development, animation and graphics;

i. Online games;
C. CONSULTANT shall coordinate with outside printers and CITY’s in-house copying services.

Any artwork designed for this contract shall become the property of the City of Palo Alto.

~0oo0T
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Task 2— Advertising Administration
CONSULTANT shall assume administrative responsibilities for the placement and payment of advertising.
CONSULTANT shall:
a. Establish $25,000 of the total contract amount each year for advertising in local
theaters, papers, Facebook, web banners and other venues;
b. Receive approval for all ads and ad scheduling by the CITY’s project manager before
placement;
c. Interact with advertising venues to schedule and confirm ad placement and duration of
run;
d. Ensure accurate billing and timely payment;
e. Provide a balance of the advertising budget and current contract balance with each
billing cycle and copies of paid invoices itemizing where ad placement occurred;
f.  Upon request, CONSULTANT shall provide a detailed report on ad placement in each
outreach venue listing which ads ran, total run dates and cost;
g. Upon request, CONSULTANT shall place ads and/or utilize creative materials not
designed by CONSULTANT for outreach material production as needed.

Task 3—Web Content

CONSULTANT shall assist RWQCP staff as needed in developing and maintaining web content for its
website www.cleanbay.org and may include creative elements including photographs (including original
photography, if needed), graphics, charts and other elements. These services are applied to
www.cleanbay.org which serves the RWQCP service area. RWQCP staff maintains the website. CITY may
request that CONSULTANT make significant design changes for the website; upon request, CONSULTANT
will work with RWQCP and CITY IT staff to make the changes. www.cleanbay.org.

Task 4- Media Relations

CONSULTANT shall work closely with RWQCP staff to cultivate relationships with media within the

RWQCP service area with the goal of increasing local media coverage about water pollution prevention.

Because the RWQCP’s service area is confined to a small geographic location outreach strategies and

media contacts must be appropriately targeted and timed to avoid conflict with other Bay Area agency

pollution prevention programs and to complement regional media and outreach efforts.

a) CONSULTANT shall work with CITY staff to develop and maintain a comprehensive outreach

resource list that includes local community newsletters and outreach opportunities specific to
the RWQCP service area.

Task 5-Language Translations
CONSULTANT shall provide print and audio language translations for Spanish, Korean, Cantonese and
other languages as needed.
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EXHIBIT “B”
SCHEDULE OF PERFORMANCE

CONSULTANT shall perform the Services so as to complete each milestone within the number
of days/weeks specified below. The time to complete each milestone may be increased or
decreased by mutual written agreement of the project managers for CONSULTANT and CITY
so long as all work is completed within the term of the Agreement.

Task 1-Develop integrated outreach strategies and materials CONSULTANT shall develop 2020-2021
Outreach Plan with City’s Project Manager by April 6, 2020.
Task 2— Advertising administration. CONSULTANT shall:
a) provide an advertising schedule for approval for each campaign within ten days of request by
the CITY’s project manager (unless agreed to otherwise);
b) Assume monthly administrative responsibilities for the timely placement and payment of
advertising.
Task 3—Website content
CONSULTANT shall provide technical and creative services for cleanbay.org as needed by the date
mutually agreed by CONSULTANT and CITY’S Project Manager for each campaign.
Task 4— Media relations
CONSULTANT shall provide media relations services as specified by the RWQCP outreach plan by the
date mutually agreed by CONSULTANT and CITY’S Project Manager.
Task 5-Language translations
CONSULTANT shall provide print and audio language mutually agreed by CONSULTANT and CITY’S
Project Manager at the time of the requested translation.
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EXHIBIT “C”
COMPENSATION

The CITY agrees to compensate the CONSULTANT for professional services performed
in accordance with the terms and conditions of this Agreement, and as set forth in the budget
schedule below. Compensation shall be calculated based on the hourly rate schedule
attached as exhibit C-1 up to the not to exceed budget amount for each task set forth below.

CONSULTANT shall perform the tasks and categories of work as outlined and budgeted
below. The CITY’s Project Manager may approve in writing the transfer of budget amounts
between any of the tasks or categories listed below provided the total compensation for
Basic Services, including reimbursable expenses, and the total compensation for Additional
Services do not exceed the amounts set forth in Section 4 of this Agreement.

BUDGET SCHEDULE NOT TO EXCEED AMOUNT
Task 1 $196,000
(Develop Integrated Outreach Strategies

and Materials)

Task 2 $75,000
(Advertising Administration)

Task 3 $10,000
(Web Content)

Task 4 $9,000
(Media Relations)

Task 5 $1,500

(Language Translation)

Sub-total Basic Services $291,500

Reimbursable Expenses $4,500

Total Basic Services and Reimbursable expenses ~ $296,000

Additional Services (Not to Exceed) $0

Maximum Total Compensation $296,000
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REIMBURSABLE EXPENSES

The administrative, overhead, secretarial time or secretarial overtime, word processing,
photocopying, in-house printing, insurance and other ordinary business expenses are
included within the scope of payment for services and are not reimbursable expenses. CITY
shall reimburse CONSULTANT for the following reimbursable expenses at cost. Expenses
for which CONSULTANT shall be reimbursed are:

Stock images, and miscellaneous outreach materials as need and approved by the CITY’s
Project Manager.

A. Travel outside the San Francisco Bay area, including transportation and meals, will be
reimbursed at actual cost subject to the City of Palo Alto’s policy for reimbursement of travel
and meal expenses for City of Palo Alto employees.

B. Long distance telephone service charges, cellular phone service charges, facsimile
transmission and postage charges are reimbursable at actual cost.

All requests for payment of expenses shall be accompanied by appropriate backup
information. Any expense anticipated to be more than $100 shall be approved in advance by

the CITY’s project manager.

ADDITIONAL SERVICES

The CONSULTANT shall provide additional services only by advanced, written
authorization from the CITY. The CONSULTANT, at the CITY’s project manager’s
request, shall submit a detailed written proposal including a description of the scope of
services, schedule, level of effort, and CONSULTANT’s proposed maximum
compensation, including reimbursable expense, for such services based on the rates set forth
in Exhibit C-1. The additional services scope, schedule and maximum compensation shall
be negotiated and agreed to in writing by the CITY’s Project Manager and CONSULTANT
prior to commencement of the services. Payment for additional services is subject to all
requirements and restrictions in this Agreement

Professional Services
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EXHIBIT “C-1”
SCHEDULE OF RATES

S. Groner Associates
Fully Burdened Hourly Rates*

JOB FUNCTION RATES
Project Director $187.00
Strategic Director $172.00
Project Manager $165.00
Creative Director $165.00
Sr. Project Coordinator $150.00
Sr. Graphic Designer $150.00
Public Affairs/Media Relations $150.00
Manager
Graphic Designer $130.00
Project Coordinator $130.00
Sr. Research/Survey Coordinator $150.00
Research/Survey Coordinator $130.00
Multimedia Services $130.00
Project Specialist $114.00
Copywriter $114.00
Outreach Specialist $106.00
Social Media Coordinator $106.00
*Staff billing rates are adjusted annually on January Irst based
on the regional inflation/cost of living index.
EXPENSES
Local Mileage Current Federal Per
Diem
Out of Pocket Expenses Bill at Cost + 10%
Translation Costs 40/word
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Watershed Protection Outreach_City of Palo Alto
5. Groner Associates
PROPOSED STAFF I Suzi Senna LyMguyen |5achaPfeufer| Mary Gamboa Paige Carrie Souza | Denisse Tapia
Groner Rosanberg
Project Project Creative Project 5r. Graphic Project i Outreach
JOB FUNCTION
Director Manager Director Coordinator Designer Specialist MediaBuyer specialist
HOURLY RATES $  187.00 | § 165.00 | 5 150.00 | § 13000 | § 130.00 | § 114.00 | $ 150.00 [ §  106.00
DELIVERABLES HOURS HOURS HOURS HOURS HOURS HOURS HOURS HOURS  |TOTAL HOURS|TOTAL AMOUNT
Task 1- Develop Integrated Outreach Strategies and Materials
Develop an annual outreach plan 16 12 3 3 44 57,212
Develop utility bill inserts 8 4 12 24 53,400
Develop print and digital ads 8 20 12 40 8 76 510,432
Develop factshests 4 4 3 16 32 54,380
Develop media relations assets (newspaper articles, Op-Ed pieces] b4 o 12 4 54 57,804
Develop printed materials (displays, brochures) 16 12 g 30 66 59,380
Formatting and design for annual reports g 4 12 4 23 53,356
Develop promotional items for schools, special events, and businesses g 12 16 30 4 4 74 59,380
Develop customized illustrations and artwork 4 a a 30 50 56,300
Develop high-resolution photographs with a regional context 4 20 2 8 40 55,612
Develop videos and animated images 16 40 16 12 8 52 512,936
Develop online games and contests g 4 24 4 40 55,416
Hours 16 104 74 96 170 16 0 4
Total Not To Exceed| § 2,992.00 | § 17,160.00 | & 11,100.00 | $12,480.00 | § 22,0000 | 5 1,824.00 | & = 5 424.00 480 $87,208
Task 2— Advertising Administration
Develop media plan and buying strategy b4 4 16 28 54,240
Develop media reports and results 8 4 12 24 53,640
Hours [} 16 0 3 0 0 28 0
Total Not To Exceed| 5 - |5 284000| 5 - |5 104000| S - 5 - |5 420000 5 - 52 57,880
Task 3-Web Content
Develop content for City website 8 16 4 20 48 56,200
Update City webpage ] 12 20 6 45 56,116
Optimize website for SEQ 4 16 8 12 40 54,924
Hours [i] 20 0 44 24 28 0 18
Total Not To Exceed| & -| S 330000 5 - |5 572000 5 3120005 3,19200| 5 - |5 1,308.00 134 $17,240
Task 4— Media Relations
Develop media strategy 4 12 4 20 52,380
Develop press releases and press kits g 4 20 1z 44 55,838
Develop and assist with media conference 12 30 16 12 70 58,976
Hours 1] 24 16 54 1] 28 0 12
Total Not To Exceed| 5 -| S 3560005 240000(5 7,02000| S - |5 31%200| S - | 5 1,272.00 134 517,844
TOTAL $130,172

Protessional Services
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EXHIBIT “D”
INSURANCE REQUIREMENTS
CONTRACTORS TO THE CITY OF PALO ALTO (CITY), AT THEIR SOLE EXPENSE, SHALL FOR THE TERM OF THE CONTRACT

OBTAIN AND MAINTAIN INSURANCE IN THE AMOUNTS FOR THE COVERAGE SPECIFIED BELOW, AFFORDED BY COMPANIES
WITH AM BEST’S KEY RATING OF A-:VII, OR HIGHER, LICENSED OR AUTHORIZED TO TRANSACT INSURANCE BUSINESS

IN THE STATE OF CALIFORNIA.

AWARD IS CONTINGENT ON COMPLIANCE WITH CITY’S INSURANCE REQUIREMENTS, AS SPECIFIED, BELOW:

MINIMUM LIMITS
REQUIRED TYPE OF COVERAGE REQUIREMENT
EACH AGGREGATE
OCCURRENCE
YES WORKER’S COMPENSATION STATUTORY
YES EMPLOYER’S LIABILITY STATUTORY
BODILY INJURY $1,000,000 $1,000,000
YES GENERAL LIABILITY, INCLUDING
PERSONAL INJURY, BROAD FORM PROPERTY DAMAGE $1,000,000 $1,000,000
PROPERTY DAMAGE BLANKET
CONTRACTUAL, AND FIRE LEGAL BODILY INJURY & PROPERTY DAMAGE $1,000,000 $1,000,000
LIABILITY COMBINED.
BODILY INJURY $1,000,000 $1,000,000
- EACH PERSON $1,000,000 $1,000,000
- EACH OCCURRENCE $1,000,000 $1,000,000
YES AUTOMOBILE LIABILITY, INCLUDING
ALL OWNED, HIRED, NON-OWNED PROPERTY DAMAGE $1,000,000 $1,000,000
BODILY INJURY AND PROPERTY $1,000,000 $1,000,000
DAMAGE, COMBINED
VES PROFESSIONAL LIABILITY,
INCLUDING, ERRORS AND OMISSIONS,
MALPRACTICE (WHEN APPLICABLE),
AND NEGLIGENT PERFORMANCE ALL DAMAGES $1,000,000
YES THE CITY OF PALO ALTO IS TO BE NAMED AS AN ADDITIONAL INSURED: CONTRACTOR, AT ITS SOLE COST AND EXPENSE,
SHALL OBTAIN AND MAINTAIN, IN FULL FORCE AND EFFECT THROUGHOUT THE ENTIRE TERM OF ANY RESULTANT
AGREEMENT, THE INSURANCE COVERAGE HEREIN DESCRIBED, INSURING NOT ONLY CONTRACTOR AND ITS
SUBCONSULTANTS, IF ANY, BUT ALSO, WITH THE EXCEPTION OF WORKERS’ COMPENSATION, EMPLOYER’S LIABILITY AND
PROFESSIONAL INSURANCE, NAMING AS ADDITIONAL INSUREDS CITY, ITS COUNCIL MEMBERS, OFFICERS, AGENTS,
AND EMPLOYEES.

II.

III.

INSURANCE COVERAGE MUST INCLUDE:

A. A CONTRACTUAL LIABILITY ENDORSEMENT PROVIDING INSURANCE COVERAGE FOR
CONTRACTOR’S AGREEMENT TO INDEMNIFY CITY

CONTACTOR MUST SUBMIT CERTIFICATES(S) OF INSURANCE EVIDENCING REQUIRED COVERAGE AT
THE FOLLOWING URL: https://www.planetbids.com/portal/portal.cfm?CompanylD=25569.

ENDORSEMENT PROVISIONS, WITH RESPECT TO THE INSURANCE AFFORDED TO “ADDITIONAL

INSUREDS”

A. PRIMARY COVERAGE

WITH RESPECT TO CLAIMS ARISING OUT OF THE OPERATIONS OF THE NAMED INSURED, INSURANCE AS
AFFORDED BY THIS POLICY IS PRIMARY AND IS NOT ADDITIONAL TO OR CONTRIBUTING WITH ANY OTHER
INSURANCE CARRIED BY OR FOR THE BENEFIT OF THE ADDITIONAL INSUREDS.

B. CROSS LIABILITY

THE NAMING OF MORE THAN ONE PERSON, FIRM, OR CORPORATION AS INSUREDS UNDER THE POLICY SHALL
NOT, FOR THAT REASON ALONE, EXTINGUISH ANY RIGHTS OF THE INSURED AGAINST ANOTHER, BUT THIS
ENDORSEMENT, AND THE NAMING OF MULTIPLE INSUREDS, SHALL NOT INCREASE THE TOTAL LIABILITY OF
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THE COMPANY UNDER THIS POLICY.

C. NOTICE OF CANCELLATION

1. IF THE POLICY IS CANCELED BEFORE ITS EXPIRATION DATE FOR ANY REASON
OTHER THAN THE NON-PAYMENT OF PREMIUM, THE CONSULTANT SHALL PROVIDE
CITY AT LEAST A THIRTY (30) DAY WRITTEN NOTICE BEFORE THE EFFECTIVE DATE
OF CANCELLATION.

2. IF THE POLICY IS CANCELED BEFORE ITS EXPIRATION DATE FOR THE NON-PAYMENT
OF PREMIUM, THE CONSULTANT SHALL PROVIDE CITY AT LEAST A TEN (10) DAY
WRITTEN NOTICE BEFORE THE EFFECTIVE DATE OF CANCELLATION.

VENDORS ARE REQUIRED TO FILE THEIR EVIDENCE OF INSURANCE
AND ANY OTHER RELATED NOTICES WITH THE CITY OF PALO ALTO
AT THE FOLLOWING URL:

HTTPS:/WWW.PLANETBIDS.COM/PORTAL/PORTAL.CFM?COMPANYID=25569
OR

HTTP:/WWW.CITYOFPALOALTO.ORG/GOV/DEPTS/ASD/PLANET BIDS HOW_TO.ASP
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CERTIFICATE OF LIABILITY INSURANCE pATE (BB

11/21/2019

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

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

PRODUCER ﬁgh’\/‘IECT
Arthur J. Gallagher & Co. PHONE FAX
Insurance Brokers of CA. Inc, LIC # 0726293 (E/XACAINLO Ext): (AIC, No):
100 Oceangate #850 ADDRESs: Sarah_Meredith@ajg.com
Long Beach CA 90802 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Fireman's Fund Insurance Company 21873
INSURED . INSURER B : Beazley Insurance Company, Inc. 37540
S. Groner and Associates, Inc. .
100 W. Broadway, #290 INSURER C :
Long Beach CA 90804 INSURER D :
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 694566606 REVISION NUMBER:

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

INSR ADDL[SUBR POLICY EFF [ POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y AZC 80927064 3/1/2019 3/1/2020 EACH OCCURRENCE $2000000
X DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 100000
MED EXP (Any one person) $ 10000
PERSONAL & ADV INJURY $2000000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4000000
X | poLicy |:| S’ECOT' |:| LoC PRODUCTS - COMP/OP AGG | $4000000
OTHER: $
COMBINED SINGLE LIMIT
A | AUTOMOBILE LIABILITY AZC 80927064 3/1/2019 3/1/2020 (Ea accident) $1000000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY VIN STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
B | Professional Liab. V12A5C190801 6/4/2019 6/4/2020 | Limit $1Mil / $3Mil
Claims Made Policy Deductible $5,000 Per Claim
Retro Date 01/01/1998

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
THE CITY OF PALO ALTO, ITS COUNCIL MEMBERS, OFFICERS, AGENTS, AND EMPLOYEES are included as Additional Insured as respects General
Liability Coverage per form AB91890807.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

City of Palo Alto

|235a(|)0|-|Aa|{2||Ct;0An 9A4\geon1ue AUTHORIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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This endorsement modifies insurance provided under the following:

American Business Coverage
Your policy is broadened and clarified as follows:
[. Non Employment Discrimination  Liability

Unless Personal Injury or Advertising Injury is
excluded from this policy:

A, Section L - Definitions, ltem 17. Personal
Injury is amended 1o include:

[ Discrimination

[

B. Section [ - Definitions, liem 2. Advertising

permanent  lodging, or premises by or al
the direction of any insured; or

{(13) Arising out of discrimination, if insurance
thereol is prohibited by law; or

{(14) Fines, penalties, specific performance, or
injunctions  levied or imposed by a go-
vernmental entity. or govermmental  code,
law, or statute because of discrimination

Blanket Additional Insured

Injury is amended 1o include: Section ! - Liability Coverage, Part 1. Who Is An
Insured liem 2. 1s amended to include:

¢.  Discrimination

C.  Section HI - Definitions is amended 1o in-
clude:

30. Discrimination means the unlawful treat-
ment of individuals based on race, color,
ethnic  origin, gender, religion, age, or
sexual preference.

P, Section Il - Liability Coverage, Part H. Ex-
clusions, ltem l.p Personal Injury or Adver-
tising Injury is amended to include:

{11} Arising out of discrimination directly or
indirectly related to the past employ-
ment. employment  or prospective  em-
ployment  of any person  or class of
persons by any insured; or

(12) Arising out of discrimination directly or
indirectly related to the sale. rental, lease
or sub-lease or prospective  sale. rental,
lease  or sub-lease of any dwelling,

Any person or organization that you are re-
quired by a written insured contraet to include
as an insured, subject o all of the following
provisions:

(1) Coverage 1s limited to their lability aris-
ing out of:

{a) the ownership, maintenance or use
of that part of the premises, or land
owned by, rented 1o, or leased to
you; or

{b) vour ongoing operations performed
for that insured; or

{¢) that insured’s financial control of

youy or

{dy the maintenance, operalion or use
by vou of equipment leased to vou
by such person(s) or organization(s),
or

This Form must be attached 1o Change Eudorsement when issued after the policy is written,

One of tie Fireman™s Fund Insurance Companies as named in the policy

Satt b Mo Ty B o

Seeretary U U President

ABO189 8-07
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{e) a stale or political subdivision per-
mit issued o you.

(2) Coverage does not apply to any occur-
rence or oifense:

{2) which took place before the exe-
cution of, or subsequent 1o the
completion  or  expiration ol the
written insured contract, or

{b) which takes place after you cease 1o
be a tenant in that premises.

(3) With respect to architects. engincers, or
SUPVEYOTS,  Ccoveragc does not El[')]')l}" 10
Bodily Injury, Property Damage, Per-
sonal Injury or Advertising Injury arising
out of the rendering or the failure 10
render any professional services by or for
you including:

() The preparing, approving, or f{ailing
10 prepare o approve  maps, draw-
ings, opinions,  reports,  sSUrveys,
change orders, designs or specilica-
tions; and

{(b) Supervisory. inspection, or engi-
neering services.

If an Additional Insured endorsement is attached
1o this policy that specifically names a person or
organization as an insured, then this coverage does
not apply to that person or organization.

Blanket Additional Insured for Vendors

Unless the Products-Completed Operations Haz-
ard is excluded from this policy, Section I - Li-
ability Coverage, Part I. Who Is an Insured liemn
2. 1s amended (o include;

g.  Any vendor but only with respect o Bodily
Injury or Property Damage arising out of your
products which are disiributed or sold in the
regular course of the vendor's business. sub-
ject 1o the following additional exclusions:

I. The insurance alforded the vendor does
not apply to:
4. Bodily Injury or Property Damage

for which the vendor is obligated 1o
pay damages by reason ol the

ABO189 8-07

assumption ol liability in a contract
or agreement.  This exclusion does
not apply to liability for damages
that the vendor would have in the
absence of the contract or agree-
ment,

b, Any express warranly unauthorized
by vou;,

¢. Any physical or chemical change in
the product  made  intentionally by
the vendor;

d.  Repackaging, unless unpacked solely
for the purpose of inspection, dem-
onstration,  testing, or the  substi-
tution  of parts  under  instructions
from the manufacturer, and then re-
packaged in the original container.

¢e. Any failure to make such in-
spections,  adjustments,  1ests or ser-
vicing as the vendor has agreed (o
make or normally  undertakes 1o
make in the wsual course of busi-
ness, in connection  with the distrib-
ution or sale of the products;

. Demonstration, installation,  servic-
ing or repair operations, except such
operations performed at the vendor’s
premises in connection with the sale

of the product;

Products  which, after distribution

o

or sale by you, have been labeled or
relabeled or used as a container, part
or ingredient of any other thing or
substance by or for the vendor.

r2

This insurance does not apply lo any in-
sured  person  or  organization,  {rom
whom vou have acquired such products,
or any ingredient, part or conlainer, cn-
tering into, accompanying or containing
such products.

10 an Additional  Insured - Vendors endorsement
is attached to this policy that specifically names a
person or organization as an insured, then this
coverage does not apply to that person or organ-
ization.
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4. Blanket Waiver of Subrogation

Section 11 - Liability Coverage, Part K. Liability

and Medical Payments General Conditions, is

amended to include:

6. Transfer of Rights of Recovery Against Oth-
ers 1o us and Blanket Waiver of Subrogation
a. I the msured has rights 1o recover all or

part of any payment we have made under
this  Coverage Part,  those rights  are
transferred 1o us. The msured must do
nothing afler loss to impair those rights.
At our request, the insured will bring suit
or transfer those rights o us and help us
enforce them.

b. Il required by a written insured contract,
we waive any right of recovery we may
have against any person or organization
because of payments we make for injury
or damage arising out of your operations
or your work for that person or organ-
ization.

5. Broadened Named Insured

Section I1 - Liability Coverage, Part 1. Who Is An

Insured, ltem 4. is replaced with:

4. All of your subsidiaries, companies. corpo-
rations, [irms, or organizations, as now or
herealler  constituted,  qualify as Named In-
sured under this policy il
{a) you have the responsibility of placing in-

surance for each such entity, and

{b) coverage for the entity is not otherwise
more specifically provided; and

{¢) the entity is incorporated or organized
under the laws of the United States of
America.

But each entity is insured only while you

own, during the policy period. a controlling

interest in such entity of greater than 50% of
the stock or asscts. However

(a) Coverage under this provision is alforded
only until the end of the policy period,
or the 12 month anniversary of the policy
inception date, whichever is earlier;

{b) Coverage € does not apply to bodily in-
jury or property damage that occurred

AB9189 8-07

6.

before you acquired or formed the or-
ganization;

{¢) Coverage C does not apply to personal
injury or advertising injury arising out of
an  offense commited  before you ac-
quired or formed the organization.

Medical Payments

Unless Coverage D. Medical Payments is excluded
from this policy:

A, Section I - Liability Coverage, Part H, Ex-
clusions, ltem 2.0 is replaced with:

[ Included within the products-completed
operations hazard. However, this exclu-
sion does not apply 10 expenses for den-
tal services.

B. Section 11 - Liability Coverage, Part G. Cov-
erage, Item 2., is amended (o include:

¢.  Coverage D. Medical Payments is pri-
mary and oot contributing  with  any
other insurance. even if that other insut-
ance 1s primary  also.

Tenant’s Legal Liability

A, Section HI - Liability Coverage, Part J. Li-
ability and Medical Payments Limits of In-
surance, ltem 3. is replaced with:

3. The most we will pay under Coverage C
- Liability for damages because of prop-
erty damage 1 premises while rented 1o
vou, temporarily  occupied by you with
the permission of the owner, or managed
by you under a written agrecment with
the owner:

ising out of any Covered Cause of
Loss shall be the greater of:
(1) $1,000,000; or
{(2) The Tenant’s  Legal Liability
limit shown in the Declarations.
Chartered  Airerafl

Section I - Liability Coverage, Coverage C, Part
H. Exclusions. ltem L.g. is amended to include:

&

(5) An airerafl in which vou have no ownership
interest  and that you have chartered  with
crew,
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9.

10.

L.

Coverage Territory Broadened

Section H1 - Definitions, ltem 5.a. is replaced with:

4. The United States of America {including i
territories and possessions), Puerto Rico, Ca-
nada, Bermuda, the Bahamas, the Cavman
Islands and the British Virgin Islands.

Broadened  Advertising Injury

Unless Advertising Injury is excluded f{rom  this
policy:

A, Section 1 - Definitions, ltem 2. is replaced
with:

2

Advertising Injury means injury arising
out of one or more of the following ol
fenses:

a.  Oral, written, televised or videotaped
publication of material that slanders
or libels a person or organization or
disparages a person’s or organiza-
tion’s goods. products or services;

b.  Oral, written, televised or videotaped

publication  of material that violates
a person’s right of privacy;

¢ Misappropriation of  advertising
ideas or stvle of doing business; or

d. Infringement of trademark.
right, title or slogan.

copy-

B. Section Il - Liability Coverage, Coverage C,
Part H. Exclusions, ltems 1.p.(l) and {2) are
replaced with:

(1) Arising out of oral. written, televised or
videotaped
done by or at the direction of the insured
with knowledge of its falsity;

(2) Arising out of oral, written, televised or
videotaped publication  of material whose
first publication took place before the
beginning of the policy period,

Broadened Personal Injury

Unless Personal Injury is excluded from this pol-
icy. Section I - Property, Liability and Medical
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publication of material, il

Payments Definitions, ltems 17.b., d. and ¢ are
replaced with:

b. Malicious prosccution or abuse of process;

d. Oral. written. televised or videotaped publica-
tion of material that slanders or libels a person
or otganization
organization’s goods, products or services;

or disparages o person’s or

¢, Oral. written. televised or videotaped publica-
tion of material that violates a person’s right
ol privacy;

Broadened Personal or Advertising Injury

Unless Personal Injury or Advertising Injury is
excluded from this policy, Section I - Liability
Coverage, Coverage C, Part H. Exclusions, Item
1.p{4) Exclusions is deleted in its entirety.

Fellow Employees Coverage

Section II - Liability Coverage, Part 1. Who Is an
Insured, ltem 2.a.(l1) is amended as follows:

(1) Personal Injury to you or to a co-employee
while in the course of his or her employment,
or the spouse, child, fetus, embryo, parent,
brother, sister or any member of the house-
nold of that employee or co-emplovee as a
consequence  of such Personal Injury, or for
any obligation to share damages with or repay
someone  else who must pay damages because
of the injury; or

Mental Anguish s Included in Bodily Injury
Section 1If - Definitions. liem 4. is replaced with:

4. Bodily injury means bodily injury, sickness or
disease sustained by a person. 1t includes
death or mental anguish which result at any
time from such physical harm. physical sick-
ness or physical disease. Mental anguish me-
ans any type ol mental or emotional illness

or disease.
Unintentional  Failure to Disclose Hazards

Section Il - Liability Coverage, Part K. Liability
& et B
and Medical Payments General Conditions, is

amended 1o include:
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6. Unintentional  Failure to Disclose Hazards

If you unintentionally  fail (o disclose any ha-
zards existing at the inception date of your
policy, we will not deny coverage under this
Coverage  Form  because  of such  failure.
However, this provision does not afleet our
right 10 collect additional premium  or exercise
our right of cancellation or non-renewal.

16, Supplementary  Payments, Increase Limits

Section II - Liability Coverage, Part G. Coverage,
ltiems Le. (2) and {(4) are replaced with:

{2) The cost of bail bonds required because of

accidents or traffic law violations arising out
of the use of any vehicle 10 which the Bodily
Injury Liability Coverage applies. We do not
have to furnish these bonds.

{4y All reasonable expenses incurred by the in-
sured al our request 1o assist us in the inves-
tigation or defense of the claim  or  sult
including substantiated  loss of carnings up 1o
$500 a day because of time off work.

17. Per Location Aggregate

A.  Section H - Liability Coverage, Part J. Limits
of Insurance, ltem 4. is amended to include:

The Aggregate Limit of Insurance applies se-
parately 1o cach location owned by vou,
rented 1o vou, or occupied by you with the
permission of the owner.

B. Section I - Property, Liability and Medical
Payments Definitions, is amended 1o include:

31. Location means premises involving the
same  or connecting  lots,  or  premises
whose connection 15 interrupted  only by
a strect, roadway, waterway or right-of-
way of railroad.

18. Amended Duaties in the Event of an QOccurrence.
Offense Claim or Suit

Section 11 - Liability Coverage, Part K. Liability
and Medical Pavments General Conditions. liems
2.a. and b. are replaced with:

a. In the event of an occurrence, offense, claim,
or suit, you must promptly notify us. Your

duty to promptly notify us is effective when
your exccutive officers, partners, members, or

ABO189 8-07

legal representatives  are aware of the General
Liability occurrence, offense, claim, or suit.
Knowledge of an occurrence. offense. claim.
or suit by other employee(s) does not mmply
vou also have such knowledge.

To the extent possible, notice 1o us should
include:

(1) How, when and where the occurrence or
offense took place;

(2) The names, addresses, and  telephone
numbers of any injured persons and wit-
nesses: and

{3) The nature and location of any injury or
damage arising out of the occurrence, of-
fense, claim. or suit.

Common Policy Conditions (AB 00 09 A 01 §7),

Part H. Other Insurance, ltem 2. is replaced with:

B}
i

Coverage C - Liability

IT other valid and collectible insurance is
available to any insured for a loss we cover
under Coverage € of this Coverage Part our
obligations are limited as follows:

a.  The insurance provided under this policy
is primary il vou are required by a written
insured contract o include any person
or organization as an insured. but only
with respect to that  insured’s  liability
arising out of the ownership, mainte-
nance, or use of that part of the premises
owned by or rented to you, or your work
for that insured by or for vou. Any other
insurance available to that person or or-
ganization 1% excess and noncontributory
with this insurance, or;

b.  Except for the circumstance described in
2.a.. above, the insurance provided under
this policy is excess over any other li-
ability insurance available to any insured
whether such other insurance is written
as primary, Cxcess, contingent  or any
other basis.  An exception applies when
any insured specifically has  purchased
excess insurance 1o apply in excess of the
limits of insurance shown in the Decla-
rations of this Coverage Parnt for Cover-
age C.
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Damage to lnvitees” Automobiles  {rom  Falling
Trees or Tree Limbs - Limited Coverage

The policy applies 1o direet physical damage (o
automobiles  owned by invitees subject to all of the
following:

I. Provided such damage originates from prem-
ises owned, managed, leased or rented by an
insured;

[

Coverage applies only 1o invitees of an in-
sured or an insured’s tenant;

3. Such  damage is  directly  caused by
wind-driven falling trees or tree limbs;

4. The most we will pay for any one loss is the
lesser of the acwal cash value of the damaged
automobile  as of the tme of the loss; or the
cost of repairing or replacing the damaged
automobile  with another automobile  of like
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kind and quality; subject 1o a limit of $25.000
in any one policy period; and

5. This coverage is not subject to the General
Liability General Aggregate Limit.

Expected or Intended Injury - Amendment w0 Ex-
clusion

SECTION 1. - 2. EXCLUSIONS  a. Expected or
Intended Injury. is replaced by the following:

4. Expeeted or Intended Injury

Bodily injury or property damage expected or
intended  from the standpoint  of the insured.

This exclusion does not apply o bodily injury

or property damage resulting from the use of
reasonable  force 1o protect persons or prop-
crty.

All other terms and conditions  of the policy apply.
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