EXHIBIT 2

CITY OF STOCKTON
STANDARD AGREEMENT Agreement Number:

This Agreement is entered into between the City of Stockton (“City") and San Joaquin County
Office of Education DBA Greater Valley Conservation Corps (“Contractor”) to provide as set forth
in Exhibit A to this Agreement.

The term of this Agreement is as follows, unless amended as described in Exhibit A and
Exhibit C section 8:
Commences on. January 1, 2026 Terminates on: December 31, 2026

1. The maximum not to exceed amount to be paid to Contractor for the term of this Agreement,
including if authorized, reimbursement of expenses, is:| ¢ 495,000.00

2. 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 [:I

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

San Joaquin County Office of Education DBA Greater Valley Conservation Corps
Contr?:tor’s Name (if other than an individual, state whether a corporation, partnership, etc.):

o ' 12/5/2025
Authorized Signature Date
Nicholas Mueller Division Director GVCC

Printed Name and Title of Person Signing

2040 E. Fremont Street, Stockton CA 95205
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)
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EXHIBIT A
STATEMENT OF WORK
1. Project Objectives
1.1 San Joaquin County Office of Education DBA Greater Valley

Conservation Corps (Contractor) Youth Workforce Development
Program, will increase youth employment opportunities, help youth
develop career pathways, and strengthen city capacity to address key
areas of climate, and food insecurity.

2. Project Scope

2.1

Greater Valley Conservation Corps will provide outreach and
recruitment to ninety -five (95) individuals aged 18-26. Participants in
this program will be employed as Corpsmembers and will receive
employment opportunities in career pathways that will contribute to
environmental and waste management, natural resource management,
city action teams to minimize graffiti-litter abatement, and civic
consciousness to support food drive and community awareness
events.

Wraparound services are incorporated into the program to provide
resources and support for Corpsmembers retention and their
successful completion of the program. Wraparound services for
Corpsmembers patticipating in this program inciude free academic and
vocational education, mental health support, safety and equipment
training, case management, free meals, uniforms and clothing, career
exploration, and job placement.

3. Specifications

3.1

3.2

{(Rev. 10.30.18}

Participants of the program will be between the ages 18-26 years old.

At least 75% of participants of the program will meet at least two (2) of
the following criteria:

3.21 Have not participated in an AmeriCorps program.
3.2.2 May have difficulty finding employment.
3.2.3 Are low income.
3.24 Are unemployed and/or out of school.
3.2.5 Are or were justice-involved.
3.26 Are in or transitioning from foster care.
327 Are engaged with the mental heaith or substance abuse
system.
1
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Contractor will provide youth participants with a minimum of $17 per
hour or minimum wage, whichever is higher.

Contractor will employ qualified staff to support youth participants with
building work-readiness skills, identifying career interest and finding
meaningful employment opportunities.

Contractor will adopt and refine work-readiness approaches,
competencies and skills identified as "best-practices”.

Conftractor will coordinate supportive services needed to ensure that
youth are set up to realize success.

Contractor will create meaningful enrichment programming to enhance
job placement success.

Contractors will maintain a payroll system for youth employees.

4. Major Deliverables

4.1.

4.2,

4.3,

4.4.

{Rev. 10.30.18)

Contractor will achieve all proposed deliverables by the end of the
grant term on December 31, 2026.

Contractor will provide job opportunities for Ninety-five (95)
individuals, ages 18-26 as Corpsmembers.

Contractor will provide wages, services, and supportive services to
youths for twelve (12) months.

Contractor will report on the following metrics on a quarterly and
annual basis in a format and method to be specified by
CaliforniaVolunteers.

44.1. Number of youths participating in the program

4.4.2. Number of youths employed in each focus area

4.4.3. Number of youths enrolled in job training/readiness
programs

444. Number of youths completing job training/readiness
programs

44.5. Number of youths participating in summer program (if
applicable)

446. Average wage and hours worked of participants across
program




4.5.

4.6.

47.

4.8.

4.9.

(Rev. 10.30.18)
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Information/data/member stories as requested by
CaliforniaVolunteers for annual report

Conftractor will report the following data, where feasible, on a quarterly and
annual basis to be specified by CaliforniaVolunteers.

4.51.
4.5.2.
4.5.3.
4.54.
4.5.5.

4.5.6.

45.7.

Number of youths employed in program who were previously
unemployed

Number of youths who complete full program (1 year or
summer program)

Percentage of youth employed in the program who remain in
college or stable employment

Percentage of youth employed after completion of the
program

Percentage of youth who report job satisfaction after one
year of employment, as reported by a survey

Percentage of youth who report an interestin a career in
public service after one year of employment, as measured
by a survey

‘Percentage of youth employed in public service after one

year of employment

Contractor will collect, report, and share accurate and timely datafrecords
on a quarterly and annual basis.

Contractor will administer pre- and post-employment surveys to all youth
to assess the outcomes of the youth employment program.

Contractor will take part in CaliforniansForAll events/training/check-ins and
meetings as requested by CaliforniaVolunteers.

Contractor will submit monthly invoices along with supporting documents
to the City of Stockton’s administrative staff with an understanding that the
city will submit documentation to California Volunteers and reimbursement
may take up to ninety (90) days.

4.9.1.

4.92.

Contractor may be required to submit additional supporting
documentation as requested by the City or California
Volunteers.

Contractor will use the following schedule for invoice and
documentation submission:




5.
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Supportng Documents For the Submit by City os Stockion to submitto
maonth of: Cal Vol by:
Jan February 15th February 25th
Feb March 15th March 25th
Mar April 15th April 25th
Apr May 15th May 25th
May June 15th June 25th
Jun July 15th July 25th
Jut August 15th August 25th
Aug September 15th September 25th
Sep Octoher 15th QOctober 25th
Cct November 15th November 25th
Nov December 15th December 25th
Dec January 15th January 25th
Internal and External Standards and Guidelines
5.1. Contractor is required to have a City of Stockton Busmess Ilcense for this
project.
5.2. Contractor may contact Stockton Business License Division at (209) 937 -
8313 for assistance.
5.3. The City reserves the right to periodically audit all charges and services

made by the Contractor for services provided under the contract.

5.3.1.

Upon request, the Contractor agrees to furnish the City with
necessary information and assistance.

6. Criteria of Acceptance for Deliverables

6.1.

7. Notices

(Rev. 10.30.18)

Deliverables will be considered acceptable if they meet the target
outcomes established in the “Deliverables” section of this Scope of
Work while complying with all the standards and requirements outlined
in this contract.




Contractor:
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Pursuantto Exhibit C — General Terms and Conditions, Paragraph 15 —
Notices, the mailing address for all required notices is as follows:

San Joaquin County Office of Education City:  City of Stockton

DBA Greater Valley Conservation Corps Attn: City Manager

PO Box 213030 425 N. El Dorado Street
Stockton, CA 95213 Stockton, CA 95202

8. Key Personnel

T ik

(Rev. 10.30.18)

Nicholas Mueller, Director, GVCC
nmueller@sjcoe.net
(209) 292-2701

Stephanie Quilon
squilon@sjcoe.net
(209) 292-2718

Brittany Smith
bsmith @sjcoe.net
(209) 468-9020
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REV 2025-06-04

Exhibit B:
Insurance Requirements
(Youth Workforce Programs)

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, his agents,
representatives, employees, or subcontractors.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

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/iocation (ISO CG 25 03
or 25 04) or the general aggregate limit shall be twice the required occurrence limit.

2. Sexual Abuse or Molestation (SAM) Liability: If the work will include
contact with minors, and the CGL policy referenced above is not endorsed to include
affirmative coverage for sexual abuse or molestation, Contractor shall obtain and
maintain a policy covering Sexual Abuse and Molestation with a limit no less than
$1,000,000 per occurrence or claim. (SAM reguired for work inciuding contact
with minors)

Additional Coverages:

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. {Automobile insurance is required if the Conlractor has employees,
or if the Contractor will be driving vehicles while in service to the City of
Stockion)

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 is
exempt per the State of California)
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Crime/Fidelity Bond - Insurance no less than the dollar amount of the
grant/loan, covering all officers and employees, for loss of proceeds caused by
dishonesty. (Crime/Fidelity bond only required for grants/loans)

Additional Coverages for Consulting or Professional Services:

Professional Liability /Errors and Omissions Insurance appropriates to the
Contractor’s profession, with limit no less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate. (For Consulling or Professional Services that reguire a
degree or California certificate —~ for example, medical services, mental
health services, real estate services, technology services)

Cyber Insurance, with limits not less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties
and obligations as is undertaken by Consultant in this agreement and shall include, but
not be limited to, claims involving security breach, system failure, data recovery,
business interruption, cyber extortion, social engineering, infringement of intellectual
property, including but not limited to infringement of copyright, trademark, trade dress,
invasion of privacy violations, information theft, damage to or destruction of electronic
information, release of private information, and alteration of electronic information,
The policy shall provide coverage for breach response costs, regulatory fines and
penalties as well as credit monitoring expenses. (Data collection services with data
stored by a third party, or Contractor holds City or Public data in their cloud)

Technology Professional Liability Errors and Omissions Insurance appropriate
to the Contractor's profession and work hereunder, with limits not less than
$2,000,000 per occurrence. Coverage shall be sufficiently broad to respond to the
duties and obligations as is undertaken by the Contractor in this agreement and shall
include, but not be limited to, claims involving security breach, system failure, data
recovery, business interruption, cyber extortion, social engineering, infringement of
intellectual property, including but not limited to infringement of copyright, trademark,
trade dress, invasion of privacy violations, information theft, damage to or destruction
of electronic information, release of private information, and alteration of electronic
information. The policy shall provide coverage for breach response costs, regulatory
fines and penalties as well as credit monitoring expenses. (For Technology
Consulting or Technology Professional Services)
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a. The Policy shall include, or be endorsed to include, property damage liability
coverage for damage to, alteration of, loss of, or destruction of electronic data and/or
information “property” of the Agency in the care, custody, or control of the Contractor.

If the Contractor maintains broader coverage and/or higher limits than the minimums
shown above, the City of Stockton requires and shall be entitled to the broader
coverage and/or the higher limits maintained by the Contractor. Any available insurance
proceeds in excess of the specified minimum limits of insurance and coverage shall be
available to the City of Stockton.

Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following
provisions:

Additional Insured Status

The City of Stockton, its officers, officials, employees, and volunteers are to be
covered as 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. Coverage can be
provided in the form of an endorsement to the Contractor’s insurance, at least as broad
as 150 Form CG 20 10 11 85 or both CG 20 10 and CG 20 37 forms if later revisions
used. For Contractors ISQO Form CG 20 15 12 19 is acceptable. 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

For any claims related to this contract, the Contractor’s insurance coverage shali
be primary and non-contributory, with coverage at least as broad as I1SO CG 20 01
12 19 as respects the City of Stockton, its officers, officials, employees, and volunteers.
Any insurance or self-insurance maintained by the City of Stockton, its officers, officials,
employees, or volunteers shall be excess of the Contractor’s insurance, including any
excess policies, and shall not contribute with it. This requirement shall also apply to any
Excess policies. The City of Stockton does not accept endorsements limiting the
Contractor’s insurance coverage to the sole negligence of the Named Insured.

Umbrella or Excess Policy
The Contractor may use Umbrella or Excess Policies to provide the liability limits as
required in this agreement. The policies shall be provicded on a true “following form” or
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broader coverage basis, with coverage at least as broad as provided on the underlying
CGL insurance.

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,

Self-Insured Retenlions

Self-insured retentions must be declared to and approved by the City of Stockton. 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 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.

Acceptability of Insurers

Insurance is to be placed with insurers authorized to conduct business in the state 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
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 heginning 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 repfaced 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
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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 documents are to be received and approved by the City of Stockton
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.

Subcontractors

Contractor shall require and verify that all subcontractors maintain insurance meeting
all the requirements stated herein, and Contractor shall ensure that City of Stockton is
an additional insured on insurance required from subcontractors.

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

The address for mailing certificates, endorsements and notices shail be:
City of Stockton

Its Officers, Officials, Empioyees and Volunteers

425 N Fl Dorado Street
Stockton, CA 95202
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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 lability to pay any
invoice for work performed which the Contractor fails or negiects to submit
within sixty (80} 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, ali 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 ali materials is hereby
assigned to the City and the Contractor and its approved subcontractors agree

1
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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
rmemorialized 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 sighed 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
abligation on behalf of City. Except as expressly provided in Exhibit A, Contractor has
no authorily 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 {o he provided by Contractor under this Agreement. Contractor shall
be responsible to City only for the requirements and resulits specified in this Agreement

and, except as expressly provided in this Agreement, shall not be subjected to City's

2
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control with respect to the physical action or activities of Contractor in fulfillment of this
Agreement. Confractor 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
Confractor, 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. Coniractor 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,

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.

{Rev. 10.30.18; Mod 07.12.22 5G)
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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 and indemnify City of Stockton and its officers,
officials, employees and volunteers from and against any and all liability, loss,
damage, expense, costs (including without limitation costs and fees of litigation) of
every nature arising out of or in connection with Contractor's performance of work
hereunder or its failure to comply with any of its obligations contained in the
Agreement, except such loss or damage which was caused by the sole negligence or
willful misconduct of the City of Stockton. This obligation is independent of, and shall
not in any way be limited by, the minimum Insurance obligations contained in this
Agreement. These obligations shall survive the completion or 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 Agreement on the basis of any legally protected classification, including
race, color, national origin, ancestry, sex or religion of such person,

(Rev. 10.30.18; Mod 07.12.22 SG)
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17. Licenses, Cerfifications_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 Stockion 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, payroli 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. Confiicts of Interest. Contractor covenanis 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
properly, 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 shail 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
to Contractor in the event of any default or breach by the City or for any amount due
Contractor.

{Rev. 10.30.18; Mod 07.12.22 5G)
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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,
gender identity, gender expression, 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.ntm. 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
not be exclusive but will be cumulative of all other rights and remedies to which may be
legally entitled.
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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.

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 Cily; 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.
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EXHIBIT D
PROFESSIONAL SERVICES SPECIAL TERMS AND CONDITIONS

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

1.1 "Services" means, collectively, the services, duties and responsibiliies
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 parly to the other, including associated lechnical documentation. A
deliverable can be tangible or intangible parts of the developmentprocess, 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.

2.1 Where any portion of the GTC is in conflictto 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
ovetrride the provision{s} of GTC only to the extent that such conflictor 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 entitied to any damages from the
City, noris any parly entitled to be reimbursed by the City, fordamages, charges or other

1
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logses 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
accepled 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
practicingundersimilarconditions. Contractor shall comply with the profession’s standard
of performance, applicable laws, regulations, and industry standards. By delivery of
completed work, Confractor certifies that the work conforms to the requirements of this
Agreement and all applicable federal, state and local laws. If Contractor is retained fo
perform services requiring a license, certification, registration or other similar requirement
under California taw, Contractor shall maintain that license, certification, registration or
other similar requirement throughout the term of this Agreement.

4.2 Gonftractor acknowledges thatit is entrusted with or has access o 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
licenses. Confractor remains responsible for the professional and technical accuracy of
all Services or Deliverables furnished, whether by Confractor 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-petformed as a direct or
indirectresult of that faiture. Any review, approval, acceptance or payment for any of the
Services by the City doss 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 eitherunderthis Agreement, at law or in
equity.

5. Compensation

5.1 In addition to Section 3 Compensation in ExhibitC — 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 underthis Agreement and shall be paid monthly, in arrears on a not to exceed

2
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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 ExhibitE provided
that the total project compensation listed in ExhibitE 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 personnei according to the
reasonable and customary standards of fraining and experience in the relevant field to
perform services underthis 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 underthis Agreement. Neither Contractor nor Contractor's
officersor employees are entitled to any salary or wages, or retirement, health, leave or
other fringe benefits applicable o employees of the City. The Cily will not make any
federal or state tax withholdings on behalf of Contractor. The City shall notbe 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
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 tittes 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
underthis Agreement by one or more Key Personnel listed. Upon that hotice 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 personnelis
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.
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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 withoutthe 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 disclosure.

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 resultof this Agreement that might
be subject to copyrightshall 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.

10, Deliverahles

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 notinclude
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
Agresment or for which the City intends fo 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
itis 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 defaultof this Agreement.
Fartial 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 notbe considered as satisfying the requirements of this Agreement and
partial or incomplete Deliverahles in no way relieve Contractor of its commitments under
this Agreement.

11.  Applicable Laws

Deliverables must conformwith all applicable federal, state, and {ocal laws. Such
conformity includes compliance with federal sanctions, and Contractor certifies thatit has
not and wili not engage in prohibited transactions with sanctioned persons or entities.

4
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EXHIBIT E
COMPENSATION SCHEDULE

The Confractor 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 Conftractor shall be paid on this Agreement is
$495,000.00 (hereafterthe “notto exceed” amount). The “not to exceed” amountincludes
all payments to be made pursuant to this Agreement, including City approved
reimbursable expenses, ifany. Nothingin this Agreementrequires 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 ltems: Only the reimbursable items identified in
Exhibit A, C, and D (Compensation), shall be compensated to the Coniractor.
Reimbursable expenses will be reimbursed without markup. Fees plus reimbursable
expenses shall not exceed the amount set forth in section 1.1 of this Exhibitand 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 fo
City’s needs. The City shall not pay a markup on any of the items listed in i - v. Contractor
shall be reimbursed the Allowable Costs, which are the actual cost of the following items
thatare reasonable, necessary and actuallyincurred, by the Contractorin connection with
the program and or the services provided:

i.  Administration (Indirect Costs). Shared general expenses necessary
for the organization's smooth functioning. These expenses are not
directly identified with the grant program. This cost should not exceed
10% of the grant amount.

i.  Direct Operating Costs: Expenses directly related to the specific
program or activity for which the grant is sought. Direct operating
costs may not exceed 20% of grant amount

iii.  Youth Service Corps Fellow Wages: Atleast 50% of the grant amount
must be spent on wages for participants. This does not include
benefits, employmenttaxes, or other expenses.All youth participants
must receive compensation of at least $16.00/hr or local minimum
wage, whichever is greater.

iv.  Qther Fellow Costs: Youth participants Fringe Benefits. background
checks, outreach/hiring events, uniforms, clothing, curriculum,
handbooks etc.
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Program Worap-Around Services: Include costs of services like
transportation stipends/awards, job readiness training, and case
management, or other services likely to help participants succeed in
the program and/or gain employmentafter completion of program. Up
to 40% of funding can be spent on wrap-around services for

participants.

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” amountis 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.

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 0 %.

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

Task | Description Task Price

1 Administration (Indirect Expenses) $ 42,284.00
2 Direct Operating $ 34,784.00
3 Youth Service Corps Fellow Wages $248,064.00
4 Other Fellow Costs $ 46,001.00
5 Program Wrap-Around Services $123,867.00

TOTAL PRICE | $495,000.00

5. Invoice to Address. Eachinvoice submitted shallidentify the specifictask(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,

City Manager’s Office
Attention: Dale Applewhite
425 N. El Dorado Street
Stockton, CA 95202
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EXHIBIT F

TIMELINE

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

1.1 TIMELINE FOR COMPLETION OF WORK

1.1.1  San Joaquin County Office of Education dba Greater Valley Conservation
Corps Youth Workforce Development Program, January 1, 2026 —
December 31, 2026
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