EXHIBIT 1

CITY OF STOCKTON
STANDARD AGREEMENT Agreement Number:

1. This Agreement is entered into between the City of Stockton (“City") and
Liebert Cassidy Whitmore (“LCW") (“Contractor") to provide Chief Negotiator Services
as set forth in Exhibit A to this Agreement.

2. The term of this Agreement is as follows, unless amended as described in Exhibit A and

Exhibit C section 8:
Commences on: 12/10/2025 Terminates on: 12/10/2030

3. The maximum not to exceed amount to be paid to Contractor for the term of this Agreement,
including if authorized, reimbursement of expenses, is: $ | 1.500.000.00 |

4. The complete Agreement consists of all the following Agreement documents which by
reference are incorporated and made a part of this Agreement. The parties agree to comply with
the terms and conditions of this Agreement.

(a) Exhibit A — Statement of Work

(b} Exhibit B — Insurance

(c) Exhibit C — General Terms & Conditions

(d) Exhibit D — Professional Services Special Terms & Conditions

(e) Exhibit E — Compensation Schedule

(f) Exhibit F — Timeline

{g) Exhibit G - Special Funding Terms & Conditions (If applicable check box)YES D

IN WITNESS WHEREOF, the authorized parties have executed this Agreement.
CONTRACTOR

Liebert Cassidy Whitmore
Contractor's Name (if other than an individual, state whether a corporation, partnership, etc.):

Phbaer £ (fonos jv.3-25

Authorized Signature ) Date

SMELRNIE L CHANEY A frernt PRATNER—

Printed Name and Title of Person Signing

400 Capital Mall Suite 1260, Sacramento, CA 95814
Address

CITY OF STOCKTON

Johnny Ford, City Manager Date

ATTEST:

Katherine Roland, CMC, CPMC, City Clerk

APPROVED AS TO FORM:
Lori M. Asuncion, City Attorney

BY:

(Rev. 08.14,25)



EXHIBIT 1

EXHIBIT A
STATEMENT OF WORK

1. Project Oblectives

1.1 To conduct falr and effective labor negotiations with all represented
bargaining unlts.

1.2 To achieve labor agreements that are fiscally responsible, legally
complaint, and aligned with the City's long-~term goals.

1.3 To provide strateglc advice and guldance to City leadershlp on labor
relations matters.

2. Prolect Scope

21 To conduct pre-negotiation planning, negotiation representation,
stakeholder communication, contract finalization, post-negotlation
suppeort, and deliverables for nine (8) bargalning units and one (1)
lUnrepresented Campensation Plan.

2.2 Represent the Clty In binding arbitration if partles do not reach
agreement,
2.3 Represent the Clty In binding arbitration for Stockion Police Offlcers'

Assoclations (SPOA) resulting from 2025 negotiations.

Memoranda of Understanding are as follows:

Stockton Cily Employees’ Assaciation (SCEA)
Mid-Management / Supervisory Level (B&G)

Operations and Maintenance Unit (O&M)

Trades and Maintenance Unlt (T&M)

Water Supervisory Unit

Stockion Fire Management Unit

Stockton Flreflghters Local 456 (Fire)

Stockton Pollce Management Assoclation (SPMA)

Stocktor Police Officers' Associations (SPOA)

Unrapresented Management / Confidential and Law Employees

3. Speclficatlons

3.1 The Chief Negotiator shall provide professional labor negotiation
services to represent the City in collective bargaining with recognized
employee organizations. Services must be performed In collaboration

i
(Rev. 10,30.18)




3.2

3.3

3.8

EXHIBIT 1

with the Hurmman Resources Departient, the City's Attorney's Office,
the City Manager, the City's Budget Qffice, and other identified
stakeholders. The contractor must deliver strategles, guldance, and
representation that support flscally responslble, legally compliant, and
operatlonally aligned labor agreements,

Serve as the City's Chlef Negotiator and lead all Jabor negotiation
offorts with recognized batgaining units,

Davelon and present negotiation strategles, timelines, and proposais in
cellaboratlon with Human Resources, legal counsel, and Clty

* leadership.

Enaure all bargaining actlvitiea comply with state and federal labor
laws, including PERB requirements,

Malntain accurale records of negotlation activides and provide regular
updatas and recommendations to City leadership,

Draft, review, and finalize MOUs, slde letters, and related labor
agrasments, including analysls of fiscal and operational impacts.

Support post-negatiation Implementation, Including training, grisvance
or arbitration assistance, and contract adminlstration guldance.

Provide legal representation in hinding arbltration on SPOA fasues
from the 2025 bargaining, Including analysis of relevant documents
and coaidnation with stakeholders.

4, Malar Dallverables

4.1
4.2
4.3
4.4

4.6
4.6

Wiiltten negotiation stratagy and timellines,
Summary reports after each bargrining seasion.
Final negotiated MOUS ready for execution,

Briefing materials and presentations for Clity Council and Senior
Leadership.

FPost-negotlation support,

Arbltratlon strategy brisf, evidence package, and full representation at
the arbltration hoaring.

5. Tasks That Suppoyt the Deliverables

(Rev. 10.30.18)
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EXHIBIT 1

Enaure compliance with applicabls state and federal labor laws,
Including the Publie Employment Relations Board (PERB).

Consult with City leaderahip to Identify negotlation pricrities, goals and
obJectivas to create a negotiation strategy and timelines.

Provide regufar updates to Clly leadershlp, Including progress reports
and strategic recommendations, Coardinating with the Clty's Attorney 8

Office ragarding legal matters as needed,

Assist with drafting, reviewing, and finalizing Memoranda of
Understanding (MOUs), other labor agresments, and/or any applicable

side letters,

Assist with grlevance and arbitration matters related to labor contracts,
if reguested,

Review nagotlation matarials, prepare arguments and evidence, and
coordinate wiinesses and lagistios for the arbitratlon procasding.

6. Critarla of Accentance for Deliverablas

8.1  Negotlation strategies, summares, and MOUs are acaurate, complete, and
conslstent with the City's objectives and legal requirements

8.2  All documants demonstrate compllence with applicsble state and federal labor
laws, Including PERB standard.

83  Reports and brlefing materials communicate key issues, progress, and
recommandations In & mariner suitable for City leadership and elected officials,

6.4  FlhalMOUs and related agraaments ars frae of arrars, Intemally conslatent,
and approved by Clty lagal counael for legal sufficiency,

6.6  Postnegotiation guidance and tralning to effectively support the Gity.

6.6  Represent tha City In binding arbltration If no agresment Is reached for SPMA,
8PQA, Flre Unlt, and Fire Manegement,

6.7 Deliverables must be complets, acourate, allgned with stakeholder objactives,
and compliant with arbltration procedural r@qulrementq

7. Notices

Fursuant to Exhiblt G ~ General Terims and Conditions, Paragraph 16 - Notlcas, the
malllng address for all required notices ls as follows;

(Rev. 10.530.18}
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EXHIBIT 1

Contracfor: Lishert Cassldy Whitmore City: Clty of Stocikton
400 Capltol Mall Adtr: Cliy Manager
Sulite 1260 425N, El Dorado Street, 3

Sacramento, CA 95814 Biookton, CA 96202
8, Key.Personngl

Human Resources representatives will work with the flrm. Meatings may include,
but are not limited to, Human Resources representatives, Clty rapresentalives,
and/or batgalning unlt represantatives.

9, QOptlon to Ranew,

Tha term of the Agresment may be extended by a writien amendment exsouted
by both partles with an option 1o extend for two (2) addlttonal ohe-year (1) terme.

{Rev, 10.30.18)




EXHIBIT 1

REV 2026-08-04

Exhibit B: .
Insurance Requjrements for Professional Services

Consultant shall procure and malntaln for the duration of the ¢ontract Insurance against
claims for Injuries to persons or damages to property which may arlse from or In
connection with the petformance of the werk hereunder by the Consultant, Its agents,

representatives, or employees,

MINIMUM SCOPE AND LIMIT OF INSURANCE

Coverage shall be at least &s broad as:

1, Commercial Genaral Liability (CGL): Insurance Services Office Form CG 00
01 covering CGL on an “occurrence” basls, Including products and completed
operations, property damage, bodily Injury and personal 8 advertising Injury with [Imits
no less than $2,000,000 per occlirence. If a general aggragate imlt applles, eithar
the general aggregate limit shall apply separately to this project/location (ISO CG 25 03
or 25 04) or the general aggregate limit shail be twlce the required occtirrence limit.

2. Automobile Liability: Insurance Services Office Form Number CA 0001,
covating, Code 1 (any auto), or If Consultant has no owned autos, Code 8 (hired) and 9
(non-owned), with lImlt no less than $1,000,000 per accidant for bodlly Injury and

property damage.

3 Workers’ Compensakion [hsurance as required by the State of Callfornia, with
Statutory Limits, and Employar's Liabllity Insurance with fimit of no less than
41,000,000 per accldent for bodlly Injury or disease,

4, Profassional Liability (Errors and Omisstons) Insurance appropriates to the
Consultant’s profession, with imlt ne lass than $2,000,000 per occurrance or clalm,

42,000,000 aggragate, ,

If the Consultant malntalns broader coverage and/or higher limlts than the minimums
shown above, the Clty of Stockton requires and shall be entitled to the broader
coverage and/or the highar limits maintained by the Consuitant. Any avatiable Insurance
nroceeds In excass of the speciflad minimum lmits of insurance and coverage shali be

avallable to the Clty of Stackton,
Other Insturance Provisions

The Insurance policles are to contaln, or be endorsad to contain, tha following
pravisions,




EXHIBIT 1

REY 2025-068-04

Additional Insurad Status
The Clty of Stockton, Its offlcars, offtclals, employees, and volunteers are to be covered

as additional Insureds on the CGL pollcy with respect to llabllity arlsing out of work or
oparations parformed by ot on behalf of the Consultant Including matarlals, parts, or
aquipment furnished th connection with such work or operations, General llability
coverage can be provided In the form of an endorsement to the Consultant’s insurance
(at least as broad as ISO Form CG 20 10 11 85 or If not avallable, through the addition
of both CG 20 10, CG 20 26, CG 20 33, or C@ 20 38; and CG 20 37}, Additlonal Insured
Name of Organlzatlon shall read “Clty of Stockton, its officers, officlals, employess, and
volunteers,” Pollcy shall cover Clty of Stockton, Its officers, officlals, employees, and |
volunteers for all locations work Is done under this contract, :

A A s 2 e o o s A STt e —

Primary Coverage
For any clalms related to this contract, the Consultant's insurance coverage shall

be primary andd non-cantributory and at least as broad as IS0 CG 20 01 12 19 as
respects the City of Stockton, Its offtcars, officlals, employees, and volunieers, Any
insuranca or salf<Insuirance mafntained by the Clty of Stockton, lts officers, officials,
empioyees, or voluntears shall be excess of the Consultant’s insurance and shall not
contrlbute with It This requirement shall also apply to any Excess or Umbrella llability
palicles, The City of Stockton doas not accapt endorsements limiting the Contractor's
Insurance coverage to the sole negligance of the Named Insured.

Umbrolla or Excess Policy
The Consultant may use Umbrella or Excess Poildes to provide the Babllity limits as

required In this agraement. The pelicles shall be provided on a true “followlng form*
coversge basls, with coverage at least as broad as provided on the underlying
Commercial Gangral Liablity Insurance.

Nolfce of Cancellation
Each Inswance policy required above shall provida that coverage shall not be canceled,

excapt with netlce to tha City of Stackton,

Waiver of Subrogation
Cansultant hereby grants to City of Stockton a walver of any right to subrogation which

any Insurer of sald Consultant may acquire against the Clty of Stockton by virtue of the
payment of any loss under such Insurance, Consultant agrees to obtaln any
endorsement that may be necessary to affect this walver of subrogation, but this
provision appites regardless of whether or not the Clty of Stockton has recelvad
walver of subrogation endorsement from the insurer,

Self-Insyred Reltentions

Salf-insured retentions must be declared to and approved by the Clty of Stockton. The
Clty of Stockkon may require the Consultant to purchase coverage with a lower
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REV 2026-08-04

retantion or provide proof of abllity to pay losses and related expenses within the
retentlon. The policy language shall pravide, or be endorsed to provide, that the self-
insured retentlon may be satisfied by either the named insured or Clty of Steckton,

Acceptability of Insurers
Insurance 1s to be placed with Insurers authorlzed to conduct business In the state with

a current A.M. Best’s rating of no less than AiVII, unless otherwise acceptable to the
Clty of Stockton,

Claims Made Poficles (Professional & Pollution only)
If any of the required policles provide clalms-made coverage:

1. The Retroactiva Date must ba shown and must be before the date of the
contract or the beginning of contract work,

2, Insurarica mus be malntained and evidence of Insurance must be provided for
at least fiva (5) years after complation of the contrack of work.

3. If covarage is cahceled or non-rgnewed, and not replaced with another
clalms-made policy form with a Retroactive Data prior to the contract effective
date, the Consultant must purchase “extended reporting” covarage for & minimum of
five (5) years after completion of work.

Verification of Coverage

Consultant shall furnish the City of Stockton with orlginal certificates and amendatory
andarsaments or coples of the applicable policy language effecting coverage required
by this clause All required documeants are to be recalved and approved by the City of
Stockton before work commences, However, fallure to obtaln the documents prior to
the work baglnning shall not walve the Consultant’s obligation to provide them. The City
of Stociton reserves the right to require complate, certified copies of all requlrad
insurance policles, including endorsemants, at any time,

Suheonttactors
Consultant shall raquire and verify that all subcontractors maintain Insurance meeting

all the raquiraments statad hereln, and Consultant shall ensure that Clty of Stackton 1s
an aclditionat insured on nsurance required from subcontractors.

Duration of Coverage
CGL & Excess liabllity policies for any construciion related work, including, but

not limited te, matntenance, service, or repalt work, shall continue coverage for
a minimum of 5 years for Completad Operations liabillty coveraga. Such Insurance must
be maintalned and evidence of insurance must be provided for at least five (5) years
after complation of the contract of work.
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REV 2025-06-04

Spocial Risks or Circumstances
Clty of Stockton reserves the right to modify these requirements, Including limits, based
on the nature of the risk, prior experience, insurar, coverage, or other spacial

circumstances,

Certificate Holder Address

The address for malling certificates, endorsements and notices shall be:

City of Stockton

Its Officers, Officlals, Employees, and Volunteers
425 N El Derado Straet

Btockton, CA 95202
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EXHIBIT G
GENERAL TERMS AND CONDITIONS

1 Goods, Equinment and Services, Sublact to the terms and conditions set forth

in this Agreement, Contractor shall provide to City the services describad In Exhibit A of
the Agreament. Coniracior shall provide sald services at the time, place and In the
manner spaclfied In Exhiblt A of the Agreement,

2, Clty Assistance, Facilltles, Equlbment and Clerical Support, Fxcept as set
forth In Exhlblt A, Contractor shall, gt [ts sole cest and expense, furnish and maintain ali
faclides and equipment that may be required for furnlshing services pursuant to this
Agreement, If appllcable, City shall furlsh to Contractor only the facllties and
equipment listed In Exhiblt A to the Agreamaent,

3, Compengation. City shall pay Contraclor for services rendered pursuant to
this Agreement as describad more particulary In Exhiblt A and Exhlblt E 1o the

Agraament,

3.1 Involees submiited by Contractor to City must contain a brlef description of
work petformed, ima spent and City reference number, Within thirty (30) days
of recelpt of Contrastor's Ivoice, City will review Involee, and if acceptable
malke payment on approved {nvolce.

3.2 Upon complation of work and acceptance by City, Contractor shall have sixty
(60) days in which to submit final Invoicing for payment. An extenslon may be
granted by Clty upon receiving a written request thiry (30) days in advance of
sald {ime lmltation. The Clly shall have no obligation or liabilly to pay any
Invoice for work petformed which the Centractor falls or neglects lo submit
within sixty (60) clays, or any extension thereof granted by the Cliy, after the
work [s acoeptad by the Clty,

4. Sufficiancy of Contractor's Work. All Contractor services, work, and
dellverables shall be perfotmed in a good and workmanlike manner with due
difigence In accordance with the degree of sidll normally exerclsed by similar
contracters slpplying services and work of & similar nature, and In conformance
with applicable laws, codes and professional etandards. Contraclor's work shall be
adequata and sufflcient {o meat the purposes of this Agreement.

B, Qwaership of Worl, All repotts, work product, all other decuments completad or
partlally completed by Gontractor or ifs approved subcontractors, In performance of thls
Agreement, and if applicable, drawings, deslgns, and plan review commenis shall beoome
the property of the City. Any and all copyrightable subject matter In all materlals ls haraby
asslgned to the Clty and the Contractor and Its approved subcontraclors agrae

1
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EXHIBIT 1

to execute any additional documents that may be necessary fo avidence such
assighmant. Al materlals shall be dellvered to the Clty upon complation or termihatlon
of the work under thls Agresment, If any materlals are lost, damaged or destroyad
kafore flnal delivery to the Clly, the Centractor shall replace them at lts own expense,
Contractor and it approved subcontractors shall keap materials confidential, Materials
shall not be used for purposes other than perfermance of servines under thls
Agreement and shall not be disclosed to anyons not connected with these services,
unless the Clty providaes prior written consent,

6.  Tlmellness, Time Is of the essence in thls Agreement. Further, Cantrastor
acknowledges that the faliure of Contractor to comply with the time limlie described in
Exhlbit A and Exhiblt F may result in economls or other losses to the City,

7. Ghangss. Both paries to this Agresment understand that It may become
deslrable ot neceasary during the term of this Agraement for Clty to madify the scope
of sarvices provided for under this Agreement. Any maierlal extension or change In the
acope of work shall be discussed with Clty and the change and cost shall be
memotiallzed In a written amendment to the orlginal contract pricr to the performance
of the additional work, Unfil the amendmant is s0 exacuted, Clty will not be responslible
to pay any charges Confractor may incur In parforming such addltional services, and
Cantractor shali not be required to perform any such additionai servioes,

8. Amandmant. No varation of the terms of this Agreement shail ba vaild unless
an amendment is made In writing and signed by both parties,

0. Contractor's Status.

9. 1 In petforming the obligations set forth In thls Agreement, Contractor shall
have the status of an Independent contractor and Contractor shall not ba considerad
to ba an employee of tha Clty for any purpose, All persons worklng for or under the
direction of Contractor are Its agents and employess and ate nol agants or employees
of Clty. Contractor by viitug of this Agreement, has he authorlty to bind or Inour any
chligation on ehalf of Clty. Except as expressly provided in Exhibit A, Contractor has
no authorlty or responsiblilly to exerclse any rights or power vested in the City. No
agent, offlcer or employee of the City Is to be considersd an employee of the
Contigotor, It Is understood by both Contractor and Clty that this Agreement shall not
he construed or consldered under any ciroumstancos to create an employer-employee

relationship or a joint venture,

9.2  Contraclor shall determine the method, detalls and means of parforming the
work and services to be providad by Contracter undar this Agreement. Contrastor shall
ba reaponslble to City anly for the requirements and resulls specifiad In this Agreement

and, exvept as expressly provided in thls Agresment, shall not ba subjected to City's

2
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EXHIBIT 1

gontrol with raspect to the physical action or actlvities of Contractor In fulfliment of thls

Agreement. Coplractor has control over the mannetr and maanps of performing the
sarvices under this Agreement. If necessary, Contractor has the responsibility for
employlng other persons or firms fo assist Contracter In fulfiling the ferms and

obllgations under this Agreement.

8.3 If in tha performanse of thls Agreement any third persons are employad by
Confractor, auch peracns shall be entirely and exolusively under the direotlon, supervision
and contrel of Contractor, All tarms of employment including hours, wages, working
condltions, disciling, hiting arkl discharging or any other term of employment or

reguirements of law shall be determined by the Contractor,

0.4 it Is further understood and agreed that Contractor must Issue W-2 forms or
other forms as required by law for Incoms and employment tax purposes for all of
Contraclor's aseigned persennel under the {erms and conditlons of this Agreement,

10, Subgontractor,

10.1 Subcontractars shall not ba recognized ag having any direct or coniractual
retationship with Clty. Contractor shall be responslble for tha work of aubcontractors,
which shall be sublect to the provisions of this Agresment, Subcontractors will be
provided with & copy of the Agreement and be bound by its terms. Contractor is
responsihla to Gily for the acts and omisslons of lis subcontrectors and persons directly

or Indirectly employed by them.

10.2 If I the performance of thls Agreement any third persons are employed by
Contractor, such persons shall be entirely and exclusively undar the direation, supervision
and contral of Contrastor. All terms of employment including hours, wagas worlking
conditlons, digcloling, hirlng, and discharging or any cther term of employment or
reguirement of law shall be determlned by Gontractor,

- 10.3 K s furtther understood and agreed that all Subcontractors must lasue W2
forms or other forms as required by taw for income and employment tax purpeses for all

" of Subcontractors personnel,

1. Termination,
1.1 Temoation for Convenlense of City, The City may forminate this

Agreament at any time hy malling a notlce In wilting to Gontractor, The Agreament shall
then he deemed terminated, and ho furthet work shall be performed by Contractor, If
the Agreerrent is so terminated, the Coniractor shall be paid for the werk actually
compleled at the tima the notlee of tarmination s recelved.

(Rav, 10.50.18; Mod 05.08,23 RM; Mod 03.27.24RM)




EXHIBIT 1

11. 2 Should elther party default in the performance of this Agreement or
matarlally breach any of lis provisicns, the other party, at that party's cptlon, may
terminate this Agresment by giving written notiflcation to tha other parly.

11.3 Fundlng- Non-Apprepriation, It is mutually understood betwean the Partles
that payment to the Contractor for performance shall be dependent upon the availabliity

of appropriations by the City Council for the purpoeses of this Agreement, No legal
liakillty on the part of the Cily for any payment mdy arlse under this Agresment until
funcls are made availabie and until the Contractor has recelved funding avalilabllity,
which will be confirmed In wrlilng. If funding for any flscel year Is reduced or deleted, or
If the City loses funding for any reason, the City, |n its sole discretion, shall have fhe
option to sither (a) vause this Agreement fo be canceled or tetminated pursuant to
applicable provisions of the Agreement; or (b) offer to amend the Agreement to reflect
the reduced funding for this Agreemant,

12,  Non-Assignabllity, The Contractor shall not aeslgn, sublet, or transfer this
Agreement or any Interast or ebligation In the Agreement without the prior written
consant of the City, and then only upon such terms and conditions as Clty may set
forth in writing. Contractor shali be solely responsible for reéimbursing subcontractors.

13,  Indemnity and Held Harmiess. To the fuliesl extent permtited by law,
Contractor shall hold harmless, defend and Indemnify City of Stockion and
its offlcers, offlcials, employees and volunteers from and agalnst any and all
labllity, loss, damage. expense, costs (Including without limtatlon ocosts and
fags of litigation) of every nature arlslng out of or in conneclion with
Contraclor's performance of work hereunder or Its fellure fo comply with any
of lts obligations contained In this agreament, except such loss of damage
which was caused by the sole negfigence or wliiful misconduct of the City
of Stockion, This obllgation is independent of, and shall not in any way be
limited by, the minimum Insurance obligations contalned In this agreement.
These obligations shall survive the completion or termlnation of {his

agrsement,

14.  Insurance, Durlng the term of this Agreement, Coniractor shall malintain in
full force and effect at lts own cost and expense the Insurance coverage as set forth In
the attached Exhibll B to thls Agraement and shall otherwlse comply with the
ather pravislons of Exilbit R {o this Agreement.

16, Noliges. All nolices herein required shall he In writing and shall ke sent by
carfiflad or raglsterad mall, poslage prepald, addressed In Exhiblt A o this Agreement.

18, Conformange to Appllcable Laws, Contractor shall comply with all
applicable Fadaral, State, and Munleipal laws, rules, and ordinances, Gontractor
shall not discriminate in the employment of persons or in the provision of services
under this Agreement on the basis of any legally profected classiflcation, inoluding
race, color, natlonal origlh, ancestry, sex or religlon of such person.,

4
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EXHIBIT 1

17,  Lecenses, Certiflcations and Parmlits. Prior to the Clly's execullon of thls

Agreernent and prior o the Confractor's engaging In any operatlon or activity set forth
In this Agreemeni, Contractor shall obtaln a City of Stockion business license, which
must be kept In effect durlng the term of this Agreement. Contractor covenants that It
has obtalned all certificates, llcenses, permits and the Ilke required to perform the
gervices under thls Agreement, Such licenses, certificates and parmits shall be
malntainad In full force and affact during the tarm of thls Agreement.

18. Records and Audits. Contractor shall malntaln all records regarding thig

Agresment end the sarvices performed for a perlod of threa {(8) years from the date that
final payment ls mada, At any time durlng normal business hours, the records shall be
made avaliable to the City to Inspaat and audlt. To the extent Cantractor rendars services
on & time and matetlals basls, Contractor shall malntain complete and accurate
accounting records, I a form presctibed by Cily or, if not preseribed by City, in
accordance with generally accepted aceounting principles, such racords to Include, but not
be limlted to, payroll records, attendance cards, time sheets, and Job summaries.

19,  Gonfidantiality, Contractor shall exercise reasonable precautions to prevent
the unautherized disclosure and use of Clty reports, informalion or concluslons,

20, Conflicts of Interast Contractor covenants that other than this Agreement,
Contraotor has no financlal Interest with any officlal, employee or other representative
of the Cliy. Gontractor and Its princlpals da not have any financlal Inferest In real
property, sourcaes ¢f Income ar lnvestment that would be affected In any manner of
degres by the performance of Conlractor's services under this Agresment. If such an
interest arlsea, Contractor shall immedlately notify the Glty,

21, Walver. In the event slther Gity or Contractor at any time walva any breach of
thls Agraement by the other, sush walver shall not constiiute & walver of any other or
succoading breach of thls Agreement, whether of the same or of any other covenant,
condition or obligation, No payment, partial payment, accaptance, or partlal
acuaptance by Clty shall operate as a walver on the part of Cly of any of lts rights

under this Agreament,

22,  Governing Law. Callfornia law shall govern any legal action pursuant to this
Agreement with venue for afl olaima In the Superior Cowt of the County of 8an
Joaquln, Stockton Branch or, whers applicable, in the Federal District Court of
Callfornia, Eastem Disltlet, Sacramento Division.

23, No Personal Llability. No officlal or employee of City shall be personglly llable
to Contractor In the event of any default or breach by the Clty or for any amount due

Contracior,
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24.  Severabilly. !f any portion of this Agreamant or application thereof to any
persgn or clroumstance shall ba declared Invalid by a court of cormpetent jurlsdiction or
if it Is found In contravention of any faderal, state or clty statue, ordinancea or regulation
the remalning provisions of this Agreement or the applicatlon thereof shall not be
invalldated thereby and shali remaln In full force and effect to the extent that the
provislens of this Agreament are severable.

25, Nop-Discrimination, During the performance of this Agreement, Gentractor and Its
officers, employees, agents, representatives or subcontractors shall nol unlawfully
discriminate in viclation of any federal, state, or local law, rule ar regulation against any
employea, appllcant for employmant or parson rscelving services under this Agreement
bacausa of race, rellgion, color, national orlgin, ancestry, physloal or mental disability,
madlcal condltion (ineluding genatic charactoristics), marital status, age, politlcal affilation,
gender Identity, gender expresslon, sex or sexval arentaticn, famlly and medlcal care
. leave, pregnancy leave, or disabllity isave. Contracior and its offloars, employees, agents,
representative or subcontractors shall comply with all appllcable Federal, State and looal
laws and regulations related to non-discrimination and equal opportunlty, including without
limitation the Clty's nondlscrimination policy; the Falr Employment and Houslng Act
{Governmant Code sections 12000 (et seq.); Californla Labor Code gactions 1101, 1102
and 1102.1; the Federai Civll Righls Act of 1864 (P.L. 88-367), as amended; and all
applicable regulations promulgated in the Callfornia Cods of Regulation or Code of Federal
Regulations. Thls VI of the Civll Rights Act of 1984 requires that *no person In the Untied
States shall, on the grounds of race, ¢olor, or natlonal orlgin be exaluded from partloipation
in, be denled the baneflts of, or be sublscted to discriminatlon under any program or
activily receiving federal financlal

nsslslance,” (42 LUSG Saction 2000d).
hilp:/iwww dolaovicasam/reas/staiuiesfitievi.him. The Clty requires compliance with
the requirements of Title VI in all of its programs and activitlies regardless of funding

soMrce.

26, [Force Maleura, Nelther party shall ba rasponsible for delays or faflures in
perlormance rasulting from acts of Qod, acts of clvil or military authority, terroriem, fire,
flood, strikes, war, epldemics, pandemics, shortage of power or other aots or vauses
regsanably heyond the control of that party. The partty expsriencing the force majeure
event agrees to glve the other party notlee promptiy following the occlrrence of & force
majeure avent, and to use difigent efforts to re-commence performancae as promptly as

commerclally practivable,

27, Taxes apd Charges. Contractor shall be responsible for paymeant of all taxes,
feas, contributions or charges appllcable to the vonduct of the Gontractor's businass,

28, Cumulaflye Rights. Any speclflc right or remedy provided In this Agreement will
not be exclugive but will be sumulative of all other rights and ramedies to whioh may be

legally entitied,
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29. dvice torney, Each party warrants and represents that In exsouting thls
Agreament, it has received Independent legal advice from lts altcrneys or the
opportunlty to seak suoh advice. :

30, Hesdlng Nof Controlling, Headings used In this Agreement are for reference
purposes only and shall not be conslderad In construlng this Agreement.

31,  Enflre Astreement, Intagration, an ¢ification.

311 Thls Agreement represents the entite Integraied agreement balween
Contractor and the Cily;, supersedes all pror negotiations, representatlons, or
agreamaents, efther written or cral belwaen the pariles and may ba amendead only hy a
written Armendment signed by tha Contractor and Clty Manager,

1.2 All Exblbits fo this Agreement and thls Agreement are Intended to ba
construed as A single document,

32, Counterparts, This Agraement may be executed In one of more counterparts,
each of whieh shall be desmed an original. All counterparts shall ke construad together
and shall constitute one agreemant.

33, Autharity. The Individual{s) sxecuiing this Agreemant represent and warrant that
thay have the lsgal capaclty and authorlty to do so on behalf of thelr respestive lagal
entllles.

7
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EXHIBIT D
PROFESSIONAL SERVICES SPECIAL TERMS AND CONDITIONS

1. Daflnitions. The followlng werds and phrases have the following meanings for
purposes of this Agreemant:

1.1 "Services" means, collectivaly, the services, dulles and rasponsibillies
desaribed in Exhibit A of this Agraement and any and all work neosssary o complete
them or carry them out fully and fo the standard of performance required In this

Agreament,

1.2 “Dallverable” means quantifiable goods or services that will be provided
upon completion of a project. A dellverable Is any fangible materfal, work or thing
dellversd by ona parly o the other, Including assoclated technical documantation. A
tlellverable can be tangible or Intanglble paris of the development process, and often are
spacifled functions or characteristics of the project,

2, Gengral, The fellowling ferms and condltions are applicable for the Professional
Services only, The special conditlons shall be read In conjunction with the Standard
Agresment, Genera! Terms and Conditlons ("GTC" Exhibll C, and all other Exhibits
[dantlfled In the Standard Agreement,

21 Whers any portion of the GTC Is In conflict to or at varance with any
provisions of the Bpecial Conditions of the Agreement, then unless a different Intention
sfated, the provislon(s) of the Speclal Genditions of the Agresment shall be deemead to
override the provislon{s) of GTC only to the exient that such conflict or varlations In the
Speclal Conditions of the Agresment are nol possible of baing recenclled with the
ptovislons of the GTC.

2.2 Inthe case of modiflcation of a part or provision of the GTG, the unaliered
part or provislon, or both shall remain In effect. The 8pecial Condltiens ahall rslate to a
partlowar proJect and be pecullar to that project but shall not weaken the charaoter or

nfent of the GTC,

3, Time for Performance,

3.1 Contractor shall peiform the services according to the schedule contained
in Exhiblt F,

82 Timeliness of Petformance |) Contraclor shall provide the Services, and
Neliverables within the term and within the time limis required under this Agreement,
pursuant to the provislons of Exhibit A and Exhibit F. ) Neither Contractor nor
Centractor's agsnts, employees nor subcentractors are enfitled to any damages from the
Clty, nor is any paity entitled to be relmbursed by the CHy, for damages, charges or other

1
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logses or expenses Incurred by Gontractor by reason of delays or hindrances in the
performanca of the Services, whathsr cr hot eaused by the City.

4,  Standard of Perfermance

In additlon to Exhibit C, Sectlon 4 and 17, Contrastor agrees as follows:

41  Contractor's 8ervices shall be performed In acoordance with genarally
accepted professional practlces and principles and in a manner consistent with the level
of care and sklll ordiharly exercised by members of Contractor's profession currently
practicing under simltar conditions. Contractor shall comply with the profassion's standard
of parformance, applicable laws, ragulations, and Industry standards. By delivery of
sompletad work, Contractor certifies that the work conforms to the requirements of this
Agreement and all applicable federal, state and local laws, If Contraotar Is retalned to
perform services requlring a license, certification, reglstration or other similar regjutrement

<undler California law, Contractor shall malntaln that license, cetllfication, registration or
other similar requirement throughout the term of this Agreement,

42 Conlractor acknowladges that it is entrustad with or hag acoess to valuable
and confldentlal Information and records of the Clty and with respect to that information,
Conlractor agrees to be held to the standard of cars of a flduslary. Contractor ghall assure
that all services that require the exerclse of professlonal skills or Judgment are
accornplished by profassionals qualified and cornpetent In the applicable disolpline and
appropilately flcensed, If required by law, Contractor must provide coples of any such
licensas, Contractor remaing responsible for the professlonal and technical acouracy of
all Sevices or Deliverables fumlshed, whethar by Contractor or Its subcontractors or
othars en lts behalf, All Dellverables must be prepared in a form and content satistactory
to the Using Apency and dellverad in a timely mannar consistent with the requlrements
of this Agreemighi,

4,3 If Centraclor falls to comply with the foregeing standards, Contractor must
psrform again, at its own expense, all Services required to be rewperfermed as a dirsct or
Indirect result of that fallure. Any review, approval, adcaptanoe or payment for any of the
Sarvices by the Clly does not relieve Contractor of Its responsibilily for the professional
skill and care and technical accuracy of lts Services and Dellvarables, This provislon In
no way [intlts the Gity's rights agalnat Contractor elther undar this Agraement, al law or in

aqulty.

6. Compensation

5.1 In addition to Seclion 3 Compensation in Exhibit C - G@TC, the Contractor
shall be compensgated for the services provided under this Agreement as follows:

5.1.1 Contractor shall be compensated for services rendered and
aceapted Under this Agraement and shall be pald manthly, In arrears on & not to excaed

2
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basls, based upen the rates set forth In Exhlolt E attached hereto and made & part of thls
Agreemsnf, Contractor may vary the compensation for each fask in Exhlkit E provided
that the total project cpmpansat!on listed In Exhlbit E and the Siandard Agresment Is not

exoceadad,

6.  Eersphnel

&1 None of the work or servioss covered by thls Agreement shall be
subcontracted without the prior written approval of the City, Any work or sarvices
suboontractad hereuinder shall be spesiflod by written agreement and shall be suhject to
aach provislon of this Agreement, Conlractor shall provide subcontraglor a copy of'this
fully executed Agresment,

6.2 Contractor agrees to asslgn only competent personnel according to the
reasonable and sustomary standards of fralnlng and experience In the relsvant field to
petform services under this Agreement, Fallure to assign such competent personnal shall
constitule grounds for termination of this Agreement. The payment made to Gontractor
pursyant to this Agreement shall be the full and complete compensation to which
Gonlractor and Gontractor's officars, employees, agents, and subcontractors are entltied
for performance of any work under thls Agreement, Naither Contractor nor Contractor's
officers or amployess are entltled to any salary or wages, or retirement, health, leave or
othar fringe beneflts applicabla to employees of the. City. The City will not make any
faderal or state tax withhoidings on behalf of Contractor. The City shall not be required to
pay any workers' compensation insurance on behalf of Contractor. Contractor shall pay,
whenh and a8 due, any and all taxes ineurred as a result of Contractor's compensation
hareunder, including estitmated taxes, and shall provide Cly with praof of such payments
Upon raguest,

8.3 Key Personnel: Bacause of the specinl skils required to safisfy the
requiraments of thls Agreement, Contractor shall not reassign or replace key personnel
without the written consant of the Gity, which consent the City will not unreasonably
withhold, "key personns!" means these job fltles and the persons asslgned to those
pesitions in ancordancs with the provisions of this Agresment. The Clty may at any fime
In writihg notify Gontractor that the City will no longer accept performance of Services
under this Agieement by one or more Key Parsonnel listad. Upon that notlee Gontrastor
ahall Immadiately suspend the services of the key person or persona and must replace
him or them In accordance with the terms of this Agrepment. A llst of key personnel Is
found In Exhiblt A, Scopa of Services.

7 Reports and Information

Contractor shall at sush thmes and In such forms as the Clty may tequlre furmnish
the Ciy suoh perfodic reports as It may request pertaining lo the work or sewvlces
undertaken pursuant to this Agreement, the costs and obllgations Incurred or to ha
Incurred in eonnection therewtth, and any other matters are covered by this Agreement
as specified In Exhiblt A and Exhibit E,
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8. Findings Gonfidential

All of the reports, Informallon, data, et ceters, prepared or assembled by the
Contractor under this Agreement are oonfidentlal and the Contractor agrees that they
ghall not ba made avallable to any Indlvidual or organization without the prior written
goproval of the City. Contractor shall not be requlred under the provisions of this
paragraph o keep confidentlal any dala or Information which I8 or becomes publicly
avallable, ls required by applisable law or by proper legal or governmental authorlty, ls
already rightfully In the Contractal’s possesslon without chllgation of confldentlalily, Is
Independently developed by Contractor outside the scope of this Agreement or is rightiully
obtained frem third parties. Contractor shail give City prompt noffee of any such lagal or
govarnmental demand end reasonably cooparate wlth Cily in any effert to seek a
protecilve order or otharwlse to contest such required disclosure.

8. Gopvriaht

No materlals, including but not limited to reports, maps, or documents produced
as a result of this Agreement, in whole or In part, shall be avallable to Contractor for
copyilght purposes, Any such matetlals produced as a result of this Agresmenl that might
be subject to copyright shall be the property of the Gty and all such rights shall belong to
the Clty, and the Clty shall be sole and exclusive entlty who may exerclse such rights.

10. Dellverables

Contractor shall prepare or provide to the Clty various Dellvarables, "Daliverablas®
include worl product, such as wrllten reviews, recommendatlons, reports and analyses,
prodused by Contractor for the City. The Clty may reject Deliverables ihat do nol Include
relavant information or data, or do not Include all dacuments or othar meatertals specified
In this Agreament or reasanably necessary for the purpose for which the Clty made this
Agraement or for which the City intends to use the Deliverables, If the Clty detarmines
that Contracter has falled to comply with the forsgoing standards, It has 30 days from the
discavery to nolify Gontractar of its fallure. If Contractor does not correct the fallure, or If
Itls posslble to do so, within 30 days after tacelpt of notice from the City specifying the
failira, then the Cty, by written notice, may treat the fallure as a default ofthis Agreement,
Partlal or [ncamplete Deliverables may be accepted for review only when required for a
specifio and wel-defined purpose and when consented fo In advanse by the Gity. Such
Peliverablas will not ba consldered as satlsfylng the requiremeants of this Agreement and
pattial ot incomplete Dallvarabiss in no way relieve Contractor of lts commiltmants under

thls Agreement,

11,  Applicable Laws

Dallverakles must conform with all applicable faderai, state, and looal laws. Such
confarmity Includes compllance with federal sanctions, and Contraster certifles that it has
not and will not engage In prohlbited transadtions with sanctloned persons or entities,

4
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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
$1,500,000.00 (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 [tems: 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
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 Coniractor 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.
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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.

1.5  Subcontractor Costs: Compensation for subcontractors shall be limited to
the same restrictions imposed on the Contractor. Maximum markup Contractor may
apply to subcontractor fees, minus reimbursable expenses, shall not exceed %.

2, Task Price. Below is the price for the services and reimbursable expenses as
described in Exhibit A of this Agreement.

Task Description

1 Pre - Negotiation Planning — Will review and assess existing labor
agreements, personnel policies, and relevant documentation.
Consult with City leadership to identify negotiation priorities, goals
and objectives. Develop negotiation strategies and timelines. Provide
negotiation training to the management bargaining team to
understand department representative roles.
2 Negotiation Representation — Serve the City's lead negotiator in
collective bargaining sessions. Prepare and present proposals and
counterproposals on behalf of the City. Maintain comprehensive and
accurate records of all negotiation activities. Ensure compliance with
applicable state and federal labor laws, including the Public
Employment Relations Board (PERB).
3 Stakeholder Communication — Provide regular updates to City
leadership, including progress reports and strategic
recommendations. Coordinate with the City's Attorney’s Office
regarding legal matters as needed. Advise City staff and elected
officials on labor relations implications of proposed terms.
4 Contract Finalization - Assist with drafting, reviewing, and finalizing
Memoranda of Understanding (MOUs), other labor agreements,
and/or any applicable side letters. Provide analysis and
recommendations of the financial and operational impacts of
proposed agreements. Present final agreements to City Council, if
required.
5 Post — Negotiation Support - Support the implementation of new
labor agreements. Assist with grievance and arbitration matters
related to labor contracts, if requested. Provide training or briefings
to City staff on contract administration.
6 Binding Arbitration — Provide legal representation in binding
arbitration, including analysis of relevant documents and
coordination with stakeholders.

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
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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
changes and related fees shall be mutually agreed upon between the parties by a written
amendment to this Agreement.

Hourly Billable Rate Schedule

Hourly
Title Role on Project Billable
Rates
Consulting Fees: Non-Attorney Labor Relations  [$315
Consultant
Consulting Fees: Attorney Negotiator $485
$
$
$
$
S
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
N/A $
.8 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: Alyssa Banuelos

425 N. El Dorado Street, 3™ Floor

Stockton, CA 95202
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EXHIBIT F
COMPENSATION SCHEDUILE

1. Contractor shall complete the requestad services Identified in Exhiblt A as follows;

1.1 TIMELINE FOR COMPLETION. OF WORK

Task Desgription

1 | Pre - Negotlation Planning -~ Will review and assess existing laber
agreements, personnel pelisies, and relevent documentation.
Consult with City leadership to identify negotiation priorities, goals
and chjectives. Develop negotiation strategles and timelines,
Provide negotlation trainlng to the management bargaining team to
understand department representative roles,
2 | Negotlation Representation - Serve the City's lead negotiatorin
collective bargaining sessions. Prepare and present proposals and
counterproposais on behalf of the City, Malntain comprehensive and
accurate records of aii negetlation activities, Ensure compliancs
with apptioable state and federal labor laws, Including the Public
Employment Relations Board (PERB),
3 ! Slakeholder Communication ~ Frovide ragular updates to City
leadershlp, Including prograss reports and strategic
recommaendations, Coardinate with the City's Aftornay's Office
regarding legal matters as needed. Advise City staff and elected
offlcials on labor relations Implications of proposed terms.
4 | Confract Finalization - Asslst with drafting, reviewing, and
finallzing Memoranda of Understanding (MOUs), other labor
agreements, and/or any applicable side letters, Provide analysis
and recommendations of the financial and operational Impaots of
proposed agraements, Prasent final agreements to Clty Coungl, if
ragLlired,
5 | Post~ Negotiation Support - Support the Implementatlon of new
labor agreaments, Asslst with grievance and arbitration matters
related to lebor contracts, If requested. Provide tralning or briefings
to City staff on contract adminlstration.
6 ! Binding Arbltration - Provide legal representation In binding
arbltration, including analysls of ralevant documents and
coordination with stakeholders,
Final deliverable cue dates will be ongoing

*FInal dellverable due dates will be ongoing, howaver, the goal Is to have contracts in
place prior to the explration of tha MOU's which are dated June 30, 2028,
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