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EXHIBIT A 

STATEMENT OF WORK 

1. Project Objectives

Employee Assistance Provider to provide employee assistance services to full-
time employees and eligible family members in the area of mental health, personal 
and work life issues, and crisis, on a technical, virtual platform for a wide 
distribution of resources.  Employee Assistance Provider will have licensed 
professionals who will meet the needs of the City of Stockton (“City”) employees 
either on an appointment or immediate needs basis.    

2. Project Scope

Contractor shall perform or provide for the City the following administrative elements
and services in conjunction with the Employee Assistance Program (EAP) throughout
the term of Agreement:

2.1 A specially screened, qualified, and contracted full-range panel of
professionals and institutions in agreed upon geographic areas. Contractor 
shall expand the panel as requested by City; however, providers are subject 
to Contractor credentialing criteria;  

2.2 Toll-free access via phone, email, and/or text to Contractor by employees and 
eligible family members; 

 2.3 Employee/Family benefit eligibility determination;  

 2.4 Provide customized reports to the City on a semi-annual and annual basis; 

 2.5 Maintain a live EAP intake line that operates for routine calls from 6 a.m. until 
5p.m. Pacific Time.  It is available for emergencies 24-hours per day and 
staffed by licensed behavioral health providers.   

2.6 Provide on-site counseling due to emergency issues within 24-hours when 
requested by the City; 

 2.7 Conduct phone interviews for assessment of the caller's problem area and a 
referral to an appropriate EAP resource; 

 2.8 Provide a minimum three (3) EAP counseling visits per member (employee 
and covered dependents) per 6-month benefit period.  The EAP provider is 
reimbursed 100% by Contractor and the City has no financial liability. The 
counseling sessions are designed to specifically assess needs and to provide 
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problem resolution services through counseling and psychological education 
materials.   

2.9 Provision of telephonic consultation to City’s Management, relative to improved 
understanding of workplace and employee issues, as well as identification of 
resolution or referral options;  

 2.10 Provide counseling via texting, messaging, or real-time video session for 
employee and covered dependents in addition to traditional face-to-face 
counseling sessions;  

 2.11 Provide specific counseling for safety personnel and covered dependents in 
unique areas of the work performed by safety personnel:  

 2.12 Contractor case managers and supervisors shall have extensive training and 
experience in off-site and on-site debriefing, consultation, and direct 
counseling;  

 2.13 A network of experienced and credentialed professionals is available for 
larger scale critical incident responses.   

 2.14 Unlimited hours of Critical Incident Debriefing, Management Training, and 
ten (10) hours of educational trainings (i.e., “Brown Bag” seminars), or other 
on-site seminars. These services, are included in the per employee per 
month (PEPM) fee in Exhibit E.   

 2.15 Upon City's request and consistent with mutual schedules, provide 
supervisor training programs, employee seminars, and brown bag lunches 
via webinar, at the worksite, or at off-site locations;  

 2.16 Printed materials, audio/video recordings, and online access to childcare, 
eldercare, legal, relocation, financial counseling and other work life 
information and resources for eligible employees and family members; 

 2.17 Access to the Contractor website and to Work life information through 
Contractor’s website;  

2.18 Provide monthly emailed newsletters for employees and a separate 
supervisor email newsletter; and  

 2.19 Provide reports summarizing Work life data in both email and hard copy 
formats. No individual data will be provided. 
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3. Notices 

Pursuant to Exhibit C – General Terms and Conditions, Paragraph 15 – Notices, 
the mailing address for all required notices is as follows: 

Contractor: Halcyon Behavioral    City:  City of Stockton 
  Keely Coyle     Attn:  City Manager  
  1080 West Shaw, Suite 105,   425 N. El Dorado Street 
  Fresno, CA 93711    Stockton, CA  95202 
  Keely.coyle@halcyonbehavioral.com 
  (559) 400-6212 
   
Key Personnel 

 
Jennifer Williams, Supervising Human Resources Analyst 
Jennifer.williams@stocktonca.gov 
(209) 937-8939 
 
Gail Kiyomura, Deputy Director of Human Resources 
Gail.kiyomura@stocktonca.gov 
(209) 937-8478 
 

10. Option to Renew.  

The term of the Agreement may be extended up to two one (1) year renewals by 
a written amendment executed by both parties. However, the total term of the 
Agreement including the extended term shall not exceed five (5) years. 

 

NOTE: The City of Stockton is now using the online insurance program PINS 
Advantage.  Once you have been awarded a contract you will receive an email from 
the City’s online insurance program requesting you to forward the email to your 
insurance provider(s).   

 
Exhibit B: 

Insurance Requirements for Professional Services 
 

 
Contractor shall procure and maintain for the duration of the contract insurance against 
claims for injuries to persons or damages to property which may arise from or in 
connection with the performance of the work hereunder by the Contractor, its agents, 
representatives, or employees. 
 
MINIMUM SCOPE AND LIMIT OF INSURANCE 
 
Coverage shall be at least as broad as: 
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1. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 
covering CGL on an “occurrence” basis, including products and completed operations, 
property damage, bodily injury and personal & advertising injury with limits no less than 
$2,000,000 per occurrence. If a general aggregate limit applies, either the general 
aggregate limit shall apply separately to this project/location (ISO CG 25 03 or 25 04) or 
the general aggregate limit shall be twice the required occurrence limit. 
 
2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, 
Code 1 (any auto), or if Contractor has no owned autos, Code 8 (hired) and 9 (non-
owned), with limit no less than $1,000,000 per accident for bodily injury and property 
damage. 
 
3. Workers’ Compensation insurance as required by the State of California, with 
Statutory Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 
per accident for bodily injury or disease. 
(Not required if Contractor provides written verification it has no employees) 
 
4. Professional Liability (Errors and Omissions) Insurance appropriate to the 
Contractor’s profession, with limit no less than $2,000,000 per occurrence or claim, 
$2,000,000 aggregate. (If Claims-made, see below.) 
 
It shall be a requirement under this agreement that any available insurance proceeds 
broader than or in excess of the specified minimum insurance coverage requirements 
and/or limits shall be available to the Additional Insured. Furthermore, the requirements 
for coverage and limits shall be (1) the minimum coverage and limits specified in this 
Agreement; or (2) the broader coverage and maximum limits of coverage of any 
Insurance policy or proceeds available to the 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 Contractor under this agreement. 
 
Limits of Insurance 
 
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 also apply on a 
primary and non-contributory basis before the City’s own insurance or self-insurance 
shall be called upon to protect it as a named insured. 
 
Other Insurance Provisions 

The insurance policies are to contain, or be endorsed to contain, the following 
provisions: 
 
 
 
Additional Insured Status 
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The City of Stockton, its officers, officials, employees, and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or 
operations performed by or on behalf of the Contractor including materials, parts, or 
equipment furnished in connection with such work or operations. General liability 
coverage can be provided in the form of an endorsement to the Contractor’s insurance 
(at least as broad as ISO Form CG 20 10 11 85 or if not available, through the addition 
of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later edition is 
used). Additional insured Name of Organization shall read “City of Stockton, its officers, 
officials, employees, and volunteers.” Policy shall cover City of Stockton, its officers, 
officials, employees, and volunteers for all locations work is done under this contract. 
 
Primary Coverage 
 
The Additional Insured coverage under the Contractor’s policy shall be “primary and 
non-contributory” and will not seek contribution from the City’s insurance or self-
insurance and shall be at least as broad as CG 20 01 04 13. The City of Stockton does 
not accept endorsements limiting the Contractor’s insurance coverage to the sole 
negligence of the Named Insured. 
 
Notice of Cancellation 
 
Each insurance policy required above shall state that coverage shall not be canceled, 
except with notice to the City of Stockton. 
 
 
Waiver of Subrogation 
 
Contractor hereby grants to City of Stockton a waiver of any right to subrogation which 
any insurer of said Contractor may acquire against the City of Stockton by virtue of the 
payment of any loss under such insurance. Contractor agrees to obtain any 
endorsement that may be necessary to affect this waiver of subrogation, but this 
provision applies regardless of whether or not the City of Stockton has received a 
waiver of subrogation endorsement from the insurer. The Workers’ Compensation 
policy shall be endorsed with a waiver of subrogation in favor of the City of 
Stockton for all work performed by the Contractor, its employees, agents and 
subcontractors. 
 

Self-Insured Retentions 

All Self-insured retentions must be disclosed to Risk Management for approval and shall 
not reduce the limits of liability. The City of Stockton may require the Contractor to 
purchase coverage with a lower retention or provide proof of ability to pay losses and 
related investigations, claim administration, and defense expenses within the retention. 
The policy language shall provide, or be endorsed to provide, that the self-insured 
retention may be satisfied by either the named insured or City of Stockton. 
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Acceptability of Insurers 
 
Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than 
A:VII, unless otherwise acceptable to the City of Stockton. 
 
Claims Made Policies (note – applicable only to professional liability) 
 
If any of the required policies provide coverage on a claims-made basis: 
 
1. The Retroactive Date must be shown and must be before the date of the contract or 
the beginning of contract work. 
 
2. Insurance must be maintained and evidence of insurance must be provided for at 
least five (5) years after completion of the contract of work. 
 
3. If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a Retroactive Date prior to the contract effective date, the 
Contractor must purchase “extended reporting” coverage for a minimum of five (5) 
years after completion of contract work. 
 
 
Verification of Coverage 
 
Contractor shall furnish the City of Stockton with original certificates and amendatory 
endorsements or copies of the applicable policy language effecting coverage required 
by this clause. All certificates and endorsements are to be received and approved by 
the City of Stockton Risk Services before work commences. However, failure to obtain 
the required documents prior to the work beginning shall not waive the Contractor’s 
obligation to provide them. The City of Stockton reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by 
these specifications, at any time.  
 
Contractor shall, prior to the commencement of work under this Agreement, provide the 
City of Stockton with a copy of its declarations page(s) and endorsement page(s) for 
each of the required policies. 
 
Subcontractors 
 
Contractors shall require and verify that all subcontractors, or other parties hired for this 
work, purchase and maintain coverage for indemnity and insurance requirements as 
least as broad as specified in this agreement to the extent they apply to the scope of the 
subcontractor’s work with the same certificate of insurance requirements and naming as 
additional insureds all parties to this contract. Contractor shall include the following 
language in their agreement with Subcontractors: “Subcontractors hired by Contractor 
agree to be bound to Contractor and City in the same manner and to the same extent 
as Contractor is bound to City under the contract documents and provide a valid 
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certificate of insurance and the required endorsements 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. A copy of the owner contract 
document indemnity and insurance provisions will be furnished to the subcontractor 
upon request.” Contractor shall provide proof of such compliance and verification to the 
City upon request.  
 
Special Risks or Circumstances 
 
City of Stockton reserves the right to modify these requirements, including limits, based 
on the nature of the risk, prior experience, insurer, coverage, or other special 
circumstances. 
 
Certificate Holder Address 
Proper address for mailing certificates, endorsements and notices shall be: 
 
City of Stockton Attn: City Risk Services 
400 E Main Street, 3rd Floor – HR 
Stockton, CA  95202 
 

EXHIBIT C GENERAL TERMS AND CONDITIONS  
 

1.  Goods, Equipment and Services. Subject to the terms and conditions set forth 
in this Agreement, Contractor shall provide to City the services described in Exhibit A of 
the Agreement. Contractor shall provide said services at the time, place and in the manner 
specified in Exhibit A of the Agreement.  
 
2.  City Assistance, Facilities, Equipment and Clerical Support. Except as set 
forth in Exhibit A, Contractor shall, at its sole cost and expense, furnish and maintain all 
facilities and equipment that may be required for furnishing services pursuant to this 
Agreement. If applicable, City shall furnish to Contractor only the facilities and equipment 
listed in Exhibit A to the Agreement.  
 
3.  Compensation. City shall pay Contractor for services rendered pursuant to this 
Agreement as described more particularly in Exhibit A and Exhibit E to the Agreement.  
 

3.1 Invoices submitted by Contractor to City must contain a brief description of 
work performed, time spent and City reference number. Within thirty (30) days 
of receipt of Contractor’s invoice, City will review invoice, and if acceptable 
make payment on approved invoice.  

 
3.2 Upon completion of work and acceptance by City, Contractor shall have sixty 

(60) days in which to submit final invoicing for payment. An extension may be 
granted by City upon receiving a written request thirty (30) days in advance of 
said time limitation. The City shall have no obligation or liability to pay any 
invoice for work performed which the Contractor fails or neglects to submit 
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within sixty (60) days, or any extension thereof granted by the City, after the 
work is accepted by the City.  

 
4.  Sufficiency of Contractor’s Work. All Contractor services, work, and deliverables 
shall be performed in a good and workmanlike manner with due diligence in accordance 
with the degree of skill normally exercised by similar contractors supplying services and 
work of a similar nature, and in conformance with applicable laws, codes and professional 
standards. Contractor’s work shall be adequate and sufficient to meet the purposes of 
this Agreement.  
 
5.  Ownership of Work. All reports, work product, all other documents completed or 
partially completed by Contractor or its approved subcontractors, in performance of this 
Agreement, and if applicable, drawings, designs, and plan review comments shall 
become the property of the City. Any and all copyrightable subject matter in all materials 
is hereby assigned to the City and the Contractor and its approved subcontractors agree 
2 to execute any additional documents that may be necessary to evidence such 
assignment. All materials shall be delivered to the City upon completion or termination of 
the work under this Agreement. If any materials are lost, damaged or destroyed before 
final delivery to the City, the Contractor shall replace them at its own expense. Contractor 
and its approved subcontractors shall keep materials confidential. Materials shall not be 
used for purposes other than performance of services under this Agreement and shall not 
be disclosed to anyone not connected with these services, unless the City provides prior 
written consent.  
 
6. Timeliness. Time is of the essence in this Agreement. Further, Contractor 
acknowledges that the failure of Contractor to comply with the time limits described in 
Exhibit A and Exhibit F may result in economic or other losses to the City.  
 
7.  Changes. Both parties to this Agreement understand that it may become desirable 
or necessary during the term of this Agreement for City to modify the scope of services 
provided for under this Agreement. Any material extension or change in the scope of work 
shall be discussed with City and the change and cost shall be memorialized in a written 
amendment to the original contract prior to the performance of the additional work. Until 
the amendment is so executed, City will not be responsible to pay any charges Contractor 
may incur in performing such additional services, and Contractor shall not be required to 
perform any such additional services.  
 
8.  Amendment. No variation of the terms of this Agreement shall be valid unless an 
amendment is made in writing and signed by both parties.  
 
9.  Contractor’s Status.  
 

9.1 In performing the obligations set forth in this Agreement, Contractor shall have 
the status of an independent contractor and Contractor shall not be considered to be an 
employee of the City for any purpose. All persons working for or under the direction of 
Contractor are its agents and employees and are not agents or employees of City. 
Contractor by virtue of this Agreement, has no authority to bind or incur any obligation on 

ATTACHMENT A



behalf of City. Except as expressly provided in Exhibit A, Contractor has no authority or 
responsibility to exercise any rights or power vested in the City. No agent, officer or 
employee of the City is to be considered an employee of the Contractor. It is understood 
by both Contractor and City that this Agreement shall not be construed or considered 
under any circumstances to create an employer-employee relationship or a joint venture.  

 
9.2 Contractor shall determine the method, details and means of performing the 

work and services to be provided by Contractor under this Agreement. Contractor shall 
be responsible to City only for the requirements and results specified in this Agreement 
and, except as expressly provided in this Agreement, shall not be subjected to City's 3 
control with respect to the physical action or activities of Contractor in fulfillment of this 
Agreement. Contractor has control over the manner and means of performing the 
services under this Agreement. If necessary, Contractor has the responsibility for 
employing other persons or firms to assist Contractor in fulfilling the terms and obligations 
under this Agreement.  

 
9.3 If in the performance of this Agreement any third persons are employed by 

Contractor, such persons shall be entirely and exclusively under the direction, supervision 
and control of Contractor. All terms of employment including hours, wages, working 
conditions, discipline, hiring and discharging or any other term of employment or 
requirements of law shall be determined by the Contractor.  

 
9.4 It is further understood and agreed that Contractor must issue W-2 forms or 

other forms as required by law for income and employment tax purposes for all of 
Contractor's assigned personnel under the terms and conditions of this Agreement.  

 
 
10.  Subcontractor.  
 

10.1 Subcontractors shall not be recognized as having any direct or contractual 
relationship with City. Contractor shall be responsible for the work of subcontractors, 
which shall be subject to the provisions of this Agreement. Subcontractors will be provided 
with a copy of the Agreement and be bound by its terms. Contractor is responsible to City 
for the acts and omissions of its subcontractors and persons directly or indirectly 
employed by them.  
 

10.2 If in the performance of this Agreement any third persons are employed by 
Contractor, such persons shall be entirely and exclusively under the direction, supervision 
and control of Contractor. All terms of employment including hours, wages working 
conditions, discipline, hiring, and discharging or any other term of employment or 
requirement of law shall be determined by Contractor.  

 
10.3 It is further understood and agreed that Contractor must issue W-2 forms or 

other forms as required by law for income and employment tax purposes for all of 
Contractor’s personnel.  

 
11.  Termination.  
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11.1 Termination for Convenience of City. The City may terminate this Agreement 

at any time by mailing a notice in writing to Contractor. The Agreement shall then be 
deemed terminated, and no further work shall be performed by Contractor. If the 
Agreement is so terminated, the Contractor shall be paid for the work actually completed 
at the time the notice of termination is received. 4  

 
11.2 Should either party default in the performance of this Agreement or materially 

breach any of its provisions, the other party, at that party’s option, may terminate this 
Agreement by giving written notification to the other party.  

 
11.3 Funding- Non-Appropriation. It is mutually understood between the Parties 

that payment to the Contractor for performance shall be dependent upon the availability 
of appropriations by the City Council for the purposes of this Agreement. No legal liability 
on the part of the City for any payment may arise under this Agreement until funds are 
made available and until the Contractor has received funding availability, which will be 
confirmed in writing. If funding for any fiscal year is reduced or deleted, or if the City loses 
funding for any reason, the City, in its sole discretion, shall have the option to either (a) 
cause this Agreement to be canceled or terminated pursuant to applicable provisions of 
the Agreement; or (b) offer to amend the Agreement to reflect the reduced funding for this 
Agreement.  

 
12.  Non-Assignability. The Contractor shall not assign, sublet, or transfer this 
Agreement or any interest or obligation in the Agreement without the prior written consent 
of the City, and then only upon such terms and conditions as City may set forth in writing. 
Contractor shall be solely responsible for reimbursing subcontractors.  
13.  Indemnity and Hold Harmless. To the fullest extent permitted by law, Contractor 
shall hold harmless, defend at its own expense, and indemnify the City of Stockton, its 
officers, employees, agents, and volunteers, against any and all liability, claims, losses, 
damages, or expenses, including reasonable attorney’s fees, arising from all acts or 
omissions of contractor or its officers, agents, or employees in rendering services under 
this contract; excluding, however, such liability, claims, losses, damages, or expenses 
arising from the City of Stockton’s sole negligence or willful acts. The duty to defend and 
the duty to indemnify are separate and distinct obligations. The indemnification 
obligations of this section shall survive the termination of this agreement.  
 
14.  Insurance. During the term of this Agreement, Contractor shall maintain in full 
force and effect at its own cost and expense the insurance coverage as set forth in the 
attached Exhibit B to this Agreement and shall otherwise comply with the other provisions 
of Exhibit B to this Agreement.  
 
15.  Notices. All notices herein required shall be in writing and shall be sent by certified 
or registered mail, postage prepaid, addressed in Exhibit A to this Agreement.  
 
16.  Conformance to Applicable Laws. Contractor shall comply with all applicable 
Federal, State, and Municipal laws, rules, and ordinances. Contractor shall not 
discriminate in the employment of persons or in the provision of services under this 
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Agreement on the basis of any legally protected classification, including race, color, 
national origin, ancestry, sex or religion of such person. 5  
 
17.  Licenses, Certifications and Permits. Prior to the City’s execution of this 
Agreement and prior to the Contractor’s engaging in any operation or activity set forth in 
this Agreement, Contractor shall obtain a City of Stockton business license, which must 
be kept in effect during the term of this Agreement. Contractor covenants that it has 
obtained all certificates, licenses, permits and the like required to perform the services 
under this Agreement. Such licenses, certificates and permits shall be maintained in full 
force and effect during the term of this Agreement.  
 
18.  Records and Audits. Contractor shall maintain all records regarding this 
Agreement and the services performed for a period of three (3) years from the date that 
final payment is made. At any time during normal business hours, the records shall be 
made available to the City to inspect and audit. To the extent Contractor renders services 
on a time and materials basis, Contractor shall maintain complete and accurate 
accounting records, in a form prescribed by City or, if not prescribed by City, in 
accordance with generally accepted accounting principles, such records to include, but 
not be limited to, payroll records, attendance cards, time sheets, and job summaries.  
 
19.  Confidentiality. Contractor shall exercise reasonable precautions to prevent the 
unauthorized disclosure and use of City reports, information or conclusions.  
 
20.  Conflicts of Interest. Contractor covenants that other than this Agreement, 
Contractor has no financial interest with any official, employee or other representative of 
the City. Contractor and its principals do not have any financial interest in real property, 
sources of income or investment that would be affected in any manner of degree by the 
performance of Contractor’s services under this Agreement. If such an interest arises, 
Contractor shall immediately notify the City.  
 
21.  Waiver. In the event either City or Contractor at any time waive any breach of this 
Agreement by the other, such waiver shall not constitute a waiver of any other or 
succeeding breach of this Agreement, whether of the same or of any other covenant, 
condition or obligation. No payment, partial payment, acceptance, or partial acceptance 
by City shall operate as a waiver on the part of City of any of its rights under this 
Agreement.  
 
22.  Governing Law. California law shall govern any legal action pursuant to this 
Agreement with venue for all claims in the Superior Court of the County of San Joaquin, 
Stockton Branch or, where applicable, in the Federal District Court of California, Eastern 
District, Sacramento Division.  
 
23.  No Personal Liability. No official or employee of City shall be personally liable 6 
to Contractor in the event of any default or breach by the City or for any amount due 
Contractor.  
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24.  Severability. If any portion of this Agreement or application thereof to any person 
or circumstance shall be declared invalid by a court of competent jurisdiction or if it is 
found in contravention of any federal, state or city statue, ordinance or regulation the 
remaining provisions of this Agreement or the application thereof shall not be invalidated 
thereby and shall remain in full force and effect to the extent that the provisions of this 
Agreement are severable.  
 
25.  Non-Discrimination. During the performance of this Agreement, Contractor and 
its officers, employees, agents, representatives or subcontractors shall not unlawfully 
discriminate in violation of any federal, state, or local law, rule or regulation against any 
employee, applicant for employment or person receiving services under this Agreement 
because of race, religion, color, national origin, ancestry, physical or mental disability, 
medical condition (including genetic characteristics), marital status, age, political 
affiliation, sex or sexual orientation, family and medical care leave, pregnancy leave, or 
disability leave. Contractor and its officers, employees, agents, representative or 
subcontractors shall comply with all applicable Federal, State and local laws and 
regulations related to non-discrimination and equal opportunity, including without 
limitation the City’s nondiscrimination policy; the Fair Employment and Housing Act 
(Government Code sections 12990 (et seq.); California Labor Code sections 1101, 1102 
and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended; and all 
applicable regulations promulgated in the California Code of Regulation or Code of 
Federal Regulations. Title VI of the Civil Rights Act of 1964 requires that “no person in 
the United States shall, on the grounds of race, color, or national origin be excluded from 
participation in, be denied the benefits of, or be subjected to discrimination under any 
program or activity receiving federal financial assistance.” (42 USC Section 2000d). 
http://www.dol.gov/oasam/regs/statutes/titlevi.htm. The City requires compliance with the 
requirements of Title VI in all of its programs and activities regardless of funding source.  
 
26.  Force Majeure. Neither party shall be responsible for delays or failures in 
performance resulting from acts of God, acts of civil or military authority, terrorism, fire, 
flood, strikes, war, epidemics, pandemics, shortage of power or other acts or causes 
reasonably beyond the control of that party. The party experiencing the force majeure 
event agrees to give the other party notice promptly following the occurrence of a force 
majeure event, and to use diligent efforts to re-commence performance as promptly as 
commercially practicable.  
 
27.  Taxes and Charges. Contractor shall be responsible for payment of all taxes, 
fees, contributions or charges applicable to the conduct of the Contractor’s business.  
 
28. Cumulative Rights. Any specific right or remedy provided in this Agreement will 7 
not be exclusive but will be cumulative of all other rights and remedies to which may be 
legally entitled.  
 
29.  Advice of Attorney. Each party warrants and represents that in executing this 
Agreement, it has received independent legal advice from its attorneys or the opportunity 
to seek such advice.  
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30.  Heading Not Controlling. Headings used in this Agreement are for reference 
purposes only and shall not be considered in construing this Agreement.  
 
31.  Entire Agreement, Integration, and Modification.  
 

31.1 This Agreement represents the entire integrated agreement between 
Contractor and the City; supersedes all prior negotiations, representations, or 
agreements, either written or oral between the parties and may be amended only by a 
written Amendment signed by the Contractor and City Manager.  

 
31.2 All Exhibits to this Agreement and this Agreement are intended to be 

construed as a single document.  
 

32.  Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original. All counterparts shall be construed together 
and shall constitute one agreement.  
 
33.  Authority. The individual(s) executing this Agreement represent and warrant that 
they have the legal capacity and authority to do so on behalf of their respective legal 
entities. 
 

EXHIBIT D 

PROFESSIONAL SERVICES SPECIAL TERMS AND CONDITIONS 

 

1. Definitions. The following words and phrases have the following meanings for 
purposes of this Agreement:  

 
1.1 "Services" means, collectively, the services, duties and responsibilities 

described in Exhibit A of this Agreement and any and all work necessary to complete 
them or carry them out fully and to the standard of performance required in this 
Agreement. 

 
1.2 “Deliverable” means quantifiable goods or services that will be provided 

upon completion of a project.  A deliverable is any tangible material, work or thing 
delivered by one party to the other, including associated technical documentation. A 
deliverable can be tangible or intangible parts of the development process, and often are 
specified functions or characteristics of the project. 
 
2. General. The following terms and conditions are applicable for the Professional 
Services only. The special conditions shall be read in conjunction with the Standard 
Agreement, General Terms and Conditions (“GTC”) Exhibit C, and all other Exhibits 
identified in the Standard Agreement. 
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2.1 Where any portion of the GTC is in conflict to or at variance with any 
provisions of the Special Conditions of the Agreement, then unless a different intention 
stated, the provision(s) of the Special Conditions of the Agreement shall be deemed to 
override the provision(s) of GTC only to the extent that such conflict or variations in the 
Special Conditions of the Agreement are not possible of being reconciled with the 
provisions of the GTC.   

 
2.2 In the case of modification of a part or provision of the GTC, the unaltered 

part or provision, or both shall remain in effect.  The Special Conditions shall relate to a 
particular project and be peculiar to that project but shall not weaken the character or 
intent of the GTC. 

 
3. Time for Performance. 

 
3.1 Contractor shall perform the services according to the schedule contained 

in Exhibit F.   

3.2 Timeliness of Performance i) Contractor shall provide the Services, and 
Deliverables within the term and within the time limits required under this Agreement, 
pursuant to the provisions of Exhibit A and Exhibit F. ii) Neither Contractor nor 
Contractor’s agents, employees nor subcontractors are entitled to any damages from the 
City, nor is any party entitled to be reimbursed by the City, for damages, charges or other 
losses or expenses incurred by Contractor by reason of delays or hindrances in the 
performance of the Services, whether or not caused by the City. 

 
4. Standard of Performance 
 

In addition to Exhibit C, Section 4 and 17, Contractor agrees as follows: 
 

4.1 Contractor’s Services shall be performed in accordance with generally 
accepted professional practices and principles and in a manner consistent with the level 
of care and skill ordinarily exercised by members of Contractor’s profession currently 
practicing under similar conditions. Contractor shall comply with the profession’s standard 
of performance, applicable laws, regulations, and industry standards. By delivery of 
completed work, Contractor certifies that the work conforms to the requirements of this 
Agreement and all applicable federal, state and local laws. If Contractor is retained to 
perform services requiring a license, certification, registration or other similar requirement 
under California law, Contractor shall maintain that license, certification, registration or 
other similar requirement throughout the term of this Agreement. 
 

4.2 Contractor acknowledges that it is entrusted with or has access to valuable 
and confidential information and records of the City and with respect to that information, 
Contractor agrees to be held to the standard of care of a fiduciary. Contractor shall assure 
that all services that require the exercise of professional skills or judgment are 
accomplished by professionals qualified and competent in the applicable discipline and 
appropriately licensed, if required by law. Contractor must provide copies of any such 
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licenses. Contractor remains responsible for the professional and technical accuracy of 
all Services or Deliverables furnished, whether by Contractor or its subcontractors or 
others on its behalf. All Deliverables must be prepared in a form and content satisfactory 
to the Using Agency and delivered in a timely manner consistent with the requirements 
of this Agreement. 

 
4.3  If Contractor fails to comply with the foregoing standards, Contractor must 

perform again, at its own expense, all Services required to be re-performed as a direct or 
indirect result of that failure. Any review, approval, acceptance or payment for any of the 
Services by the City does not relieve Contractor of its responsibility for the professional 
skill and care and technical accuracy of its Services and Deliverables. This provision in 
no way limits the City’s rights against Contractor either under this Agreement, at law or in 
equity. 

 
5. Compensation 
 

5.1 In addition to Section 3 Compensation in Exhibit C – GTC, the Contractor 
shall be compensated for the services provided under this Agreement as follows: 

 
5.1.1 Contractor shall be compensated for services rendered and 

accepted under this Agreement and shall be paid monthly, in arrears on a not to exceed 
basis, based upon the rates set forth in Exhibit E attached hereto and made a part of this 
Agreement. Contractor may vary the compensation for each task in Exhibit E provided 
that the total project compensation listed in Exhibit E and the Standard Agreement is not 
exceeded.   

 
6. Personnel 
 

6.1 None of the work or services covered by this Agreement shall be 
subcontracted without the prior written approval of the City.  Any work or services 
subcontracted hereunder shall be specified by written agreement and shall be subject to 
each provision of this Agreement. Contractor shall provide subcontractor a copy of this 
fully executed Agreement. 

 
6.2 Contractor agrees to assign only competent personnel according to the 

reasonable and customary standards of training and experience in the relevant field to 
perform services under this Agreement. Failure to assign such competent personnel shall 
constitute grounds for termination of this Agreement. The payment made to Contractor 
pursuant to this Agreement shall be the full and complete compensation to which 
Contractor and Contractor’s officers, employees, agents, and subcontractors are entitled 
for performance of any work under this Agreement. Neither Contractor nor Contractor’s 
officers or employees are entitled to any salary or wages, or retirement, health, leave or 
other fringe benefits applicable to employees of the City. The City will not make any 
federal or state tax withholdings on behalf of Contractor. The City shall not be required to 
pay any workers' compensation insurance on behalf of Contractor. Contractor shall pay, 
when and as due, any and all taxes incurred as a result of Contractor’s compensation 
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hereunder, including estimated taxes, and shall provide City with proof of such payments 
upon request. 

 
6.3 Key Personnel: Because of the special skills required to satisfy the 

requirements of this Agreement, Contractor shall not reassign or replace key personnel 
without the written consent of the City, which consent the City will not unreasonably 
withhold. "key personnel" means those job titles and the persons assigned to those 
positions in accordance with the provisions of this Agreement. The City may at any time 
in writing notify Contractor that the City will no longer accept performance of Services 
under this Agreement by one or more Key Personnel listed. Upon that notice Contractor 
shall immediately suspend the services of the key person or persons and must replace 
him or them in accordance with the terms of this Agreement. A list of key personnel is 
found in Exhibit A, Scope of Services. 

 
7. Reports and Information 

Contractor shall at such times and in such forms as the City may require furnish 
the City such periodic reports as it may request pertaining to the work or services 
undertaken pursuant to this Agreement, the costs and obligations incurred or to be 
incurred in connection therewith, and any other matters are covered by this Agreement 
as specified in Exhibit A and Exhibit E. 

8. Findings Confidential 

All of the reports, information, data, et cetera, prepared or assembled by the 
Contractor under this Agreement are confidential and the Contractor agrees that they 
shall not be made available to any individual or organization without the prior written 
approval of the City. Contractor shall not be required under the provisions of this 
paragraph to keep confidential any data or information which is or becomes publicly 
available, is required by applicable law or by proper legal or governmental authority, is 
already rightfully in the Contractor’s possession without obligation of confidentiality, is 
independently developed by Contractor outside the scope of this Agreement or is rightfully 
obtained from third parties.  Contractor shall give City prompt notice of any such legal or 
governmental demand and reasonably cooperate with City in any effort to seek a 
protective order or otherwise to contest such required disclosur 

 

9. Copyright 

No materials, including but not limited to reports, maps, or documents produced 
as a result of this Agreement, in whole or in part, shall be available to Contractor for 
copyright purposes. Any such materials produced as a result of this Agreement that might 
be subject to copyright shall be the property of the City and all such rights shall belong to 
the City, and the City shall be sole and exclusive entity who may exercise such rights. 
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10. Deliverables  

Contractor shall prepare or provide to the City various Deliverables. "Deliverables" 
include work product, such as written reviews, recommendations, reports and analyses, 
produced by Contractor for the City. The City may reject Deliverables that do not include 
relevant information or data, or do not include all documents or other materials specified 
in this Agreement or reasonably necessary for the purpose for which the City made this 
Agreement or for which the City intends to use the Deliverables. If the City determines 
that Contractor has failed to comply with the foregoing standards, it has 30 days from the 
discovery to notify Contractor of its failure. If Contractor does not correct the failure, or if 
it is possible to do so, within 30 days after receipt of notice from the City specifying the 
failure, then the City, by written notice, may treat the failure as a default of this Agreement. 
Partial or incomplete Deliverables may be accepted for review only when required for a 
specific and well-defined purpose and when consented to in advance by the City. Such 
Deliverables will not be considered as satisfying the requirements of this Agreement and 
partial or incomplete Deliverables in no way relieve Contractor of its commitments under 
this Agreement.  

EXHIBIT E 

COMPENSATION SCHEDULE 

 
The Contractor shall be compensated for the services identified in Exhibit A, 

Exhibit C, and Exhibit D to this Agreement as follows: 
 

1. Project Price 
 

1.1 The maximum the Contractor shall be paid on this Agreement is $ 200,000 
(hereafter the “not to exceed” amount). The “not to exceed” amount includes all payments 
to be made pursuant to this Agreement, including City approved reimbursable expenses, 
if any. Nothing in this Agreement requires the City to pay for work that does not meet the 
Standard of Performance identified in Exhibit D section 4 or other requirements of this 
Agreement.  

 
1.2 Standard Reimbursable Items:  Only the reimbursable items identified in 

Exhibit A, C, and D (Compensation), shall be compensated to the Contractor. 
Reimbursable expenses will be reimbursed without markup. Fees plus reimbursable 
expenses shall not exceed the amount set forth in section 1.1 of this Exhibit and a copy 
of the original invoice for the items listed in i, ii or iii below shall be attached to the invoice 
submitted to the City for reimbursement.  Payments shall be based upon work documents 
submitted by the Contractor to the City and accepted by the City as being satisfactory to 
City’s needs. The City shall not pay a markup on any of the items listed in i, ii or iii. 
Additionally, items such a telephone, fax, postage or freight are already included in the 
billable hourly rate. Contractor shall be reimbursed the direct expenses, which are the 

ATTACHMENT A



actual cost of the following items that are reasonable, necessary and actually incurred, 
by the Contractor in connection with the services: 

 
i. Expenses, fees or charges for printing, reproduction or binding of 

documents at actual costs with no markup added to the actual cost.  
 

ii. Any filing fees, permit fees, or other fees paid or advanced by the 
Contractor at actual costs with no markup added to the actual cost. 

 
iii. Travel expenses shall be reimbursed in accordance with the City’s 

travel policy, which is incorporated herein by reference.  
Reimbursement shall be made at actual costs with no markup added 
to the actual cost.  

 
1.3 The Contractor shall be entitled to receive payments for its work performed 

pursuant to the Agreement.  The City will pay Contractor based on invoices for 
acceptable work performed and approved until the “not to exceed” amount is reached.  
Thereafter, Contractor must complete services based on the Agreement without 
additional compensation unless there is a material change to the Statement of Work and 
Scope by a written Amendment. 

1.4 If work is completed before the “not to exceed” amount is reached, the 
Contractor’s compensation will be based on the Contractor’s invoices previously 
submitted for acceptable work performed and approved. 

 
 
2. PER EMPLOYEE PER MONTH (PEPM) FEE: Below is the price for the services 
and reimbursable expenses as described in Exhibit A of this Agreement.    
 

Task Description  Task Price 
1 Minimum EAP counseling visits per 

member (eligible employee and family 
member) - Three (3) visits, per six (6) 
months benefit period 

$1.62/PEPM 

   
   
   

 
 Note: Unlimited hours of Critical Incident Debriefing, Management Training, and 
ten (10) hours of educational training (i.e., “Brown Bag” seminars), or onsite seminars. 
 
3. Hourly Rates. The following is a list of hourly billable rates that Contractor shall 
apply for additional services requested of the Contractor. Contractor shall be 
compensated based on the hourly rates set forth below, on a time and material basis for 
those services that are within the general scope of services of this Agreement, but beyond 
the description of services required under Exhibit A, and all services are reasonably 
necessary to complete the standards of performance required by this Agreement.  Any 
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changes and related fees shall be mutually agreed upon between the parties by a written 
amendment to this Agreement.   
 

Hourly Billable Rate Schedule 
 

 
Title 

 
Role on Project 

Hourly 
Billable 
Rates 

Additional Corporate 
Training Services 

As Needed $175 

   
   
   
   
   
   
 

4. Additional Fees. Should an amendment to the Agreement be issued for additional 
services that require the following items, the unit prices are as follows: 
 

Title Unit Price 
 $   

 
5. Invoice to Address. Each invoice submitted shall identify the specific task(s) listed 
in Exhibit A and this Exhibit, and the completed work product/deliverable for the agreed 
upon price listed in this Exhibit.  Invoices shall be submitted to the below address: 

 
City of Stockton Human Resources Department 
Attention: Benefits Division 
400 E. Main St., 3rd Fl. 
Stockton, CA 95202 
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EXHIBIT F 
 

TIMELINE 
 
 

1. Contractor shall perform the below requested services identified in Exhibit 
A as follows:  

 
1.1 TIMELINE FOR COMPLETION OF WORK 

 
1.1.1  Emergency On-site Counseling   within 24 hours 

 
 

1.1.2 Intake line for routine calls   6 a.m. to 5 p.m. (Pacific Time)   
 

1.1.3 Intake line for emergencies   24 hours per day 
 
1.1.4 Customized Reports   Semi-annual and annually 
 
1.1.5 Minimum of three (3) EAP counseling visits per six (6) month 

benefit period 
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