
RESOLUTION NO. 2004-28

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ELK GROVE
AU"rHORIZING THE CITY MANAGER TO EN"rER INTO A CONTRACT WITH

THE SGS GROUP FOR CORPORA1"ION YARD MASTER PLANNING

WHEREAS, current needs, and the continuing growth of the City require a
corporation yard which will grow with the City; and

WHEREAS, a well planned corporation yard is an important element in providing
efficient and cost effective public services; and

WHEREAS, Community Facilities District 2003-1 bond proceeds have been
designated for corporation yard master planning; and

WHEREAS, the City of Elk Grove Public WorXs Department has determined the
SGS Group to be well qualified for corporation yard master planning.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Elk
Grove hereby authorizes the City Manager to enter into a contract with the SGS Group
for Corporation Yard Master Planning for an amount not to exceed $58,850.

PASSED AND ADOP"rED by the City Council of the City of Elk Grove this 18th

day of February 2004.

~ ,L ~~
sHISCHER~-;MAYORofthe
CITY OF ELK GROVE

ATTEST:

ANTHONY B. MANZANETTI,
CITY ATTORNEY \
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CONTRACT FOR

THE SGS GROUP-CONSULTANT

THIS CONTRACT is made and entered into between City of Elk Grove, a Municipal
Corporation ("City") and The SGS Group ("Consultant"). City and Consultant agree as follows:

1. SCOPE, TERM AND STANDARDS:

A. CONTRACT. Consultant shall do all work, attend all meetings, produce all reports and carry
out all activities necessary to complete the services described in the SCOPE OF WORK AND
STANDARDS FOR SERVICES, attached hereto and incorporated herein by this reference as Exhibit A,
as requested by the City. Consultant shall, at its own cost, make any revisions of its own work as
required by the City and re-do, at its own cost, any work which the City finds unsatisfactory due to
Consultant's errors or omissions. Consultant represents and warrants that it has the qualifications,
experience, and facilities to properly perform said services in a thorough, competent, and professional
manner. This document shall be known as the "Contract." This Contract and its exhibits shall be
known as the "Contract Documents." Terms set forth in any Contract Document shall be deemed to be
incorporated in all Contract Documents as if set forth in full therein. In the event of conflict between
terms contained in these Contract Documents, the more specific term shall control. If either party to this
contract deems that any portion of the Contract Documents shall be in conflict with any other portion,
the Parties shall first attempt to informally reach an interpretation of those provisions so as to reconcile
them. If after five (5) business days the Parties are unable to reach an informal resolution, the City shall
issue in writing an interpretation resolving the conflicting provisions, which shall be provided to
Consultant. The interpretation provided by the City shall become final and binding on the parties three
(3) business days after it was provided to Consultant, and shall thereafter be an integrated term of this
Contract and neither party shall be considered to be the drafter of the provision.

B. CONSULTANT IS INDEPENDENT CONTRACTOR. Consultant enters into this Contract
as, and shall at all times remain as to the City, an independent contractor and not as an employee of the
City. Nothing in this Contract shall be construed to be inconsistent with this relationship or status. The
Consultant shall have no power or authority except by this Contract to bind the City in any respect. All
employees, agents, contractors or subcontractors hired or retained by the Consultant are employees,



City of Elk Grove
The SGS Group
Re: Corporation Yard Master Planning

agents, contractors or subcontractors of the Consultant and not of the City. The personnel performing the
services under this Contract on behalf of Consultant shall at all times be under Consultant's exclusive
direction and control. Neither City nor any of its officers, employees or agents shall have control over
the conduct of Consultant or any of Consultant's officers, employees, or agents, except as set forth in
this Contract. Consultant shall not at any time or in any manner represent that it or any of its officers, or
employees, or agents are in any manner officers, employees, of the City. Consultant shall not incur or
have the power to incur any debt, obligation, or liability whatever against City, or bind City in any
manner. The City shall not be responsible, obligated, or liable in any way to pay any salary, wage,
compensation, tax, withholding, benefit, injury, illness claims or other claims made against the
Consultant and/or the City by any such employees, agents, contractors or subcontractors, or any other
person arising from performance of this Contract. Additionally, Consultant shall be solely responsible,
obligated, and liable for any and/or all salary, wage, compensation, tax, withholding, benefit, injury,
illness claims or other claims made against Consultant and/or the City by any such employees, agents,
contractors or subcontractors, or other person arising from performance of this contract, and Consultant
shall indemnify, defend and hold harmless the City against such claims to the extent caused by
Consultant's errors, omissions or negligence.

C. NO PAY FOR ADDITIONAL SERVICES WITHOUT WRITING.

Consultant shall not be compensated for any services rendered in connection with its
performance of this Contract, which are in addition to those set forth herein or listed in Exhibit A, unless
such additional services are authorized in advance and in writing by the City Manager or the City
Manager's designee (hereinafter "City Manager" shall include the City Manager's designee).
Consultant shall be compensated for any additional services in the amounts and in the manner as agreed
to by City and Consultant at the time City'S express written authorization signed by the City Manager is
given to Consultant for the performance of said services.

D. TERM

Except as provided in Sections 6 and 19, below, this Contract shall terminate no later than
August 31t 2004.

E. INTENDED USE OF CONSULTANT'S PRODUCT AND MATERIALS.

It is expressly intended by the parties that the Consultant's work product and materials, whether
or not in writing, shall be used for the purposes of a Corporation Yard Master Plan.

2. EMPLOYMENT STATUS OF PERSONNEL

A. AGENT OF CITY. For the purposes of performing the services provided for in this
Contract, and for the purpose of giving official status to the performance thereof where necessary, every
Consultant officer and employee engaged in the performance of any service under this Contract shall be
deemed to be an agent of City while performing such services, provided that such services are within the
scope of this Contract and are purely municipal functions. Notwithstanding the agency relationship
established by this subsection, City shall not be liable for any act or omission of any Consultant officer
or employee performing the services provided for in this Contract, unless specifically provided for in
this Contract.
It:eonlultanleontraetslSGS 2
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B. EMPLOYEES OF CONSULTAI\JT. Any persons employed by Consultant for the
performance of services pursuant to this Contract shall remain employees of Consultant, shall at all
times be under the direction and control of Consultant, and shall not be considered employees of City.
All persons employed by Consultant to perform services pursuant to this Contract shall be entitled solely
to the right and privileges afforded to Consultant employees and shall not be entitled, as a result of
providing services hereunder, to any additional rights or privileges that may be afforded to City
employees.

C. INDEPENDENT INVESTIGATION. The Consultant agrees and hereby represents it has
satisfied itself by its own investigation and research regarding the conditions affecting the work to be
done and labor and materials needed, and that its decision to execute this Contract is based on such
independent investigation and research.

D. COMPLlANCE WITH EMPLOYMENT LAWS. The Consultant shall keep itself fully
informed of, shall observe and comply with, and shall cause any and all persons, firms or corporations
employed by it or under its control to observe and comply with, applicable federal, state, county and
municipal laws, ordinances, regulations, orders and decrees which in any manner affect those engaged
or employed on the work described by this Contract or the materials used or which in any way affect the
conduct of the work.

E. UNLA\;VFUL DISCRIMINATION PROHIBITED. Consultant shall not engage in unlawful
employment discrimination. Such unlawful employment discrimination includes, but is not limited to,
employment discrimination based upon a person's race, religious creed, color, national origin, ancestry,
physical handicap, medical condition, marital status, gender, citizenship or sexual orientation.

3. TIME OF PERFORMANCE:

The services of Consultant are to commence upon execution of this Contract by City, and shall
be undertaken and completed in a prompt and timely manner, in accordance with the Scope of Work
referenced in Exhibit A.

4. COMPENSATION:

A. TERMS. Compensation to the Consultant shall be as set forth in Exhibit B attached hereto
and made a part hereof. Total compensation to Consultant shall not exceed $58,850.00 without the
advance written consent of City.

B. TI M E FOR PAYMENT. Payments shall be made within thirty (30) days after receipt of
each invoice as to all undisputed fees. If City disputes any of Consultant's fees, it shall give written
notice to Consultant within 20 days of receipt ofan invoice of any disputed fees set forth on the invoice.

5. SUPERVISON, LABOR AGREEMENTS AND PERSONNEL:

A. CONSULTANT SUPERVISES Pt:RSONNF.::L. The Consultant shall have the responsibility
for supervising the services provided under this Contract, hiring of personnel, establishing standards of
performance, assignment of personnel, determining and affecting discipline, determining required
training, maintaining personnel files, and other matters relating to the performance of services and

It:consultantcontracts/SGS 3
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control of personnel. The City Manager may use any reasonable means to monitor performance and the
Consultant shall comply with the City Manager's request to monitor performance.

B. LABOR RELATrONS. Consultant shall be responsible for negotiating and administrating
all labor relations agreements and personnel rules and procedures between Consultant and its employees
rendering services pursuant to this Contract.

C. PERFORMANCE NOT SU BJECT TO EMPLOYMENT AGREEMENTS.

The City acknowledges that the Consultant may be obligated to comply with bargaining
agreements and/or other agreements with employees and that the Consultant is legally obligated to
comply with these Contracts. It is expressly the intent of the parties and it is agreed by the parties that
the Consultant's performance shall not in any manner be subject to any bargaining agreement(s) or any
other agreement(s) the Consultant may have covering and/or with is employees.

D. APPROVAL OF STAFF MEMBERS. Consultant shall make every reasonable effort to
maintain the stability and continuity of Consultant's staff assigned to perform the services required
under this Contract. Consultant shall notify City of any changes in Consultant's staff to be assigned to
perform the services required under this Contract and shall obtain the approval of the City Manager ofa
list of all proposed staff members who are to be assigned to perform services under this Contract prior to
any such performance.

6. TERMINATION:

A. 90 DAYS NOTICE. The City, upon ninety (90) days written notice, may terminate this
Contract, without cause, at any time. In the event of such termination, Consultant shall be compensated
for non-disputed fees under the terms of this Contract up to the date of termination.

B. OBLIGATIONS SURVIVE TERMINATlON. Notwithstanding any termination of this
Contract, Consultant shall not be relieved of liability to the City for damages sustained by the City by
virtue of any breach of this Contract by Consultant, and the City may withhold any payments due to
Consultant until such time as the exact amount of damages, if any, due the City from Consultant is
determined. All of the indemnification, defense and hold harmless obligations in this Contract shall
survive termination.

7. CHANGES:

The City or Consultant may, from time to time, request changes in the scope of the services of
Consultant to be performed hereunder. Such changes, including any increase or decrease in the amount
of Consultant's compensation and/or changes in the schedule must be authorized in advance by both
Parties in writing. Mutually agreed changes shall be incorporated in written amendments to this
Contract. Any increase in the amount of Consultant's compensation and/or changes in Exhibit A and or
Exhibit B must be authorized in advance by the City Manager.

Il:conlullantcontractl/SGS 4
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8. PROPERTY OF C[TY:

A. MATERIALS PREPARED EXCLUSIVE PROPERTY OF CITY.

It is mutually agreed that all materials prepared by the Consultant under this Contract are upon
creation and shall be at all times the exclusive property of the City, and the Consultant shall have no
property right therein whatsoever. City agrees that Consultant shall bear no responsibility for any
modifications made to, or reuse of, the materials prepared by the Consultant if used for purposes other
than those expressly set forth in the Intended Use of Consultant's Products and Materials section of this
Contract. Consultant shall not disseminate any information or reports gathered or created pursuant to
this Contract without the prior written approval of City including without limitation information or
reports required by government agencies to enable Consultant to perform its duties under this Contract
and as may be required under the California Public Records Act excepting therefrom as may be provided
by court order. Consultant will be allowed to retain copies of all deliverables.

B. CONSULTANT TO DELIVER CrTY PROPERTY.

Immediately upon termination, or upon the request by the City, the City shall be entitled to, and
the Consultant shall deliver to the City, all data, drawings, specifications, reports, estimates, summaries
and other such materials and property of the City as may have been prepared or accumulated to date by
the Consultant in performing this Contract. Consultant will be allowed to retain copies of all
deliverables to the City.

9. CONFLTCTS OF INTEREST

A. CONSULTANT covenants that neither it, nor any officer or principal of its firm, has or shall
acquire any interest, directly or indirectly, which would conflict in any manner with the interests of City
or which would in any way hinder Consultant's performance of services under this Contract. Consultant
further covenants that in the performance of this Contract, Consultant shall take reasonable care to
ensure that no person having any such interest shall be employed by it as an officer, employee, agent or
subcontractor without the express written consent of the City Manager. Consultant agrees to at all times
avoid conflicts of interest or the appearance of any conflicts of interest with the interests of City in the
performance of this Contract. Consultant agrees to include language similar to this Section 9(A) in all
contracts with subcontractors and agents for the work contemplated herein.

B. CITY understands and acknowledges that Consultant is, as of the date of execution of this
Contract, independently involved in the performance of non-related services for other governmental
agencies and private parties. Consultant is unaware of any stated position of City relative to such
projects. Any future position of City on such projects shall not be considered a conflict of interest for
purposes of this section.

10. CONFIDENTIAr~ INFORMATION

A. ALL iNFORMATiON KEPT IN CONFIDENCE. AU information gained by Consultant in
performance of this Contract shall be considered confidential and shall not be released by either party
without the other's prior written authorization, including without limitation, that information which is a
public record and subject to disclosure pursuant to the California Public Records Act Government Code

It:consultantcontracts/SGS 5
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§6250, et. seq. Neither the City nor the Consultant, its officers, employees, agents, or subcontractors,
shall without written authorization given by the City Attorney, voluntarily provide declarations, letters
of support, testimony at depositions, response to interrogatories, or other information concerning the
work performed under this Contract or relating to any project or property located within the City.
Response to a subpoena or court order shall not be considered "voluntary", provided Consultant or City
gives notice to the other party of such court order or subpoena.

B. RElMBURSEMENT FOR UNAUTHORIZED RELEASE. If City or Consultant or any of
its officer, employees, or subcontractors does voluntarily provide information in violation of this
Contract, the other party has the right to reimbursement and indemnity from party releasing such
information for any damages caused by the releasing party's, including the non-releasing party's
attorney's fees and disbursements, including without limitation expert's fees and disbursements.

C. COOPERATION. City and Consultant shall promptly notify the other party should
Consultant or City, its officers, employees, agents, or subcontractors be served with any summons,
complaint, subpoena, notice of deposition, request for documents, interrogatories, request for admissions
or other discovery request, court order or subpoena from any party regarding this Contract and the work
performed thereunder or with respect to any project or property located within the City. City and
Consultant each retains the right, but has no obligation, to represent the other party and/or be present at
any deposition, hearing or similar proceeding. Consultant and City agree to cooperate fully with the
other party and to provide the other party with the opportunity to review any response to discovery
requests provided by Consultant or City. However, City and Consultant's right to review any such
response does not imply or mean the right by the other party to control, direct, or rewrite said response.

11. PROVISION OF LABOR, EQUlPMENT AND SUPPLIES

A. CONSULTANT PROPERTY. Consultant shall furnish all necessary labor, supervision,
equipment, communications facilities, and supplies necessary to perform the services required by this
Contract. City acknowledges that all equipment and other tangible assets used by Consultant in
providing these services are the property of Consultant and shall remain the property of Consultant upon
termination of this Contract.

B. SPECIAL SUPPLJES. City shall be responsible for supplying any special supplies,
stationary, notices, forms or similar items that it requires to be issued with a City logo. All such items
shall be approved by the City Manager and shall be provided at City's sole cost and expense.

12. COMPLIANCE WITH LOCAL LAW:

A. COMPLIANCE REQUIRED. Consultant shall keep itself informed ofapplicable local,
state, and federal laws and regulations which may affect those employed by it or in any way affect the
performance of its services pursuant to this Contract. Consultant shall observe and comply with all
applicable laws, ordinances, regulations and codes of federal, state and local governments, and shall
commit no trespass on any public or private property in performing any of the work authorized by this
Contract. Consultant shall at all times hold a valid contractor's license if performing any function or
activity for which a license is required pursuant to Chapter 9 (commencing with section 7000) of
Division 3 of the California Business and Professions Code, and Consultant shall provide a copy of the
license(s) upon the request of the City. The City, its officials, officers, elected officials, appointed
It:con.ult.Dt~ontr.~tslSGS 6
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officials and employees shall not be liable at law or in equity as a result of any failure of consultant to
comply with this section.

B. PREVAiliNG WAGES. In the event it is determined that the Consultant is required to pay
prevailing wages for the work performed under this Agreement, the Consultant shall pay all penalties
and wages as required by applicable law.

13. REPRESENTATION:

Consultant agrees and represents that it is qualified to properly provide the services set forth in
Exhibit A in a manner which is consistent with the generally accepted standards of Consultant's
profession. Consultant further represents and agrees that it will perform these services in a legally
adequate manner in conformance with applicable federal, state and local laws and guidelines.

14. SUBCONTRACTlNG:

None of the services covered by this Contract shall be subcontracted without the prior written
consent of the City Manager. Consultant shall be as fully responsible to the City for the negligent acts
and omissions of its contractors and subcontractors, and of persons either directly or indirectly employed
by them, as it is for the negligent acts and omissions of persons directly employed by Consultant.

15. ASSIGNABIUTY:

Consultant shall not assign or transfer any interest in this Contract whether by assignment or
novation. However, claims for money due or to become due Consultant from the City under this
Contract may be assigned to a financial institution, but only with prior written consent of the City
Manager. Notice of any assignment or transfer whether voluntary or involuntary shall be furnished
promptly to the City. The rights and benefits under this agreement are for the sole and exclusive benefit
of the City and this Contract shall not be construed that any third party has an interest in the Contract.

16. INTEREST IN CONTRACT:

Consultant covenants that it shall take reasonable care to ensure that neither it, nor any of its
employees, agents, contractors, subcontractors have any interest, nor shall they acquire any interest,
direct or indirect, in the subject of the Contract, nor any other interest which would conflict in any
manner or degree with the performance of its services hereunder.

17. FINDINGS CONF1DENTIAL:

All of the materials prepared or assembled by Consultant pursuant to performance of this
Contract are confidential and Consultant agrees that they shall not be made available to any individual or
organization without the prior written approval of the City, except by court order. However, Consultant
shall not be deemed for any purposes a confidential employee of the City.

It:consultantcontractslSGS 7
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18. UABILlTY OF CONSULTANT:

Consultant shall be responsible for performing the work under this Contract in a manner which is
consistent with the generally accepted standards of Consultant's profession and shall be liable for its
own negligence and the negligent acts of its employees, agents, contractors and subcontractors. The
City shall have no right of control oyer the manner in which the work is to be done but only as to its
outcome, and shall not be charged with the responsibility of preventing risk to Consultant or its
employees, agents, contractors or subcontractors.

19. INDEMNITY AND LITIGATION COSTS:

A. CONSULTANT IS SKILLED. Consultant represents it is skilled in the services necessary to
perform the duties agreed to hereunder by Consultant, and City relies upon the skills and knowledge of
Consultant. Consultant shall perform such duties consistent with the standards generally recognized as
being employed by agencies or contractors performing similar service in the State of California.

B. CONSllLTANT SHALL INDEMNIFY. Consultant is an independent contractor and shall
have no authority to bind City nor to create or incur any obligation on behalf of or liability against City,
whether by contract or otherwise, unless such authority is expressly conferred under this Contract or is
otherwise expressly conferred in writing by City. City and their elected and appointed officials, officers,
agents, employees, and volunteers (individually and collectively, "Indemnities") shall have no liability
to Consultant or to any other person for, and Consultant shall indemnify, defend, protect, and hold
harmless the Indemnities from and against, any and all liabilities, claims, actions, causes of action,
proceedings, suits, damages, judgments, liens, levies, costs, and expenses of whatever nature, including
reasonable attorneys' fees and disbursement, including without limitation expert's fees and
disbursements (collectively "Claims"), which the Indemnities may suffer or incur or to which the
Indemnities may become subject by reason of or arising out of any failure to comply with applicable
law, any injury to or death of any person(s), damage to property, loss of use of property, economic loss
or otherwise arising out of the performance of the work described herein, to the extent caused by a
negligent act or omission of the Consultant, any subcontractor, anyone directly or indirectly employed
by any of them or anyone for whose acts any of them may be liable, occurring as a result of or allegedly
caused by the performance or failure to perform by Consultant of Consultant's service under this
Contract or the negligent or willful acts or omissions of Consultant, its agents, officers, directors, or
employees, in performing any of the services under this Contract, except such loss or damage which was
caused by the active negligence or willful misconduct of the City.

C. LIMITS OF INSURANCE NOT LlMITING INDEMNLFICATION. If any action or
proceeding is brought against the Indemnities by reason of any of the matters against which Consultant
has agreed to indemnify the Indemnities as above provided, Consultant, upon notice from the City, shall
defend the Indemnities at Consultant's expense. The Indemnities need not have first paid any of the
matters as to which the Indemnities are entitled in order to be indemnified. The Consultant should assure
that the insurance required to be maintained by Consultant under this Contract shall ensure Consultant's
obligations under this paragraph, but the limits of such insurance shall not limit the liability of
Consultant hereunder. The provisions of Sections 19(B) and 19(C) shall survive the expiration or early
termination of this Contract.

It:tonlultlnttontrutllSGS 8
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20. CONSULTANT TO PROVIDE INSlJRf\NCF:

A. CONSULTANT SHALL MAINTAIN INSURANCE.

Consultant shall not commence any work before obtaining, and shall maintain in force at all
times during the duration and performance of this Contract the policies of insurance specified in this
Section. Such insurance must have the approval of the City as to limit, form, and amount, and shall be
placed with insurers with a current A.M. Best's rating of no less than A:VII.

B. CONSULTANT TO PROVIDE EVIDENCE OF INSURANCE.

Prior to execution of this Contract and prior to commencement of any work, the Consultant shall
furnish to the City, and the City must approve, original certificates of insurance and endorsements
effecting coverage for all policies required by the Contract. The certificates shall be signed by a person
authorized by the insurer, or insurers, to bind coverage on their behalf. Certificates of insurance and
endorsements shall be on standard Acord, Department of Insurance, and Insurance Services Office
approved forms or on forms approved by the City. As an alternative to providing the City with
approved forms of certificates of insurance and endorsements, the Consultant may provide complete,
certified copies of all required insurance policies, including endorsements, effecting the coverage
required by this Section. At anytime at the written request of the City, the Consultant agrees to furnish
one or more copies of each required policy including declarations pages, conditions, provisions,
endorsements, and exclusions. Such copies shall be certified by an authorized representative of each
insurer. Approval of the insurance by the City shall not relieve or decrease any liability of Consultant.

C. CrTY MAY OBTAIN INSURANCE AT CONSULTANT'S EXPENSE.

In addition to any other remedy the City may have, if Consultant fails to maintain the insurance
coverage as required in this Section 20, the City may obtain such insurance coverage as is not being
maintained, in form and amount substantially the same as is required herein, and the City may deduct
the cost of such insurance from any amounts due or which may become due Consultant under this
Contract.

D. NO SUSPENSION OF INSURANCE. Each insurance policy required by this Contract shall
be endorsed to state that coverage shall not be suspended, voided, canceled, terminated by either party,
reduced in coverage or in limits except after thirty (30) days' prior written notice by certified mail,
return receipt requested, has been given to the City, except in the event of non-payment of premium, in
which case no less than ten (10) days' prior written notice by certified mail, return receipt requested,
must be given to the City.

E. DEDUCTIBLES. Any deductibles exceeding five thousand dollars ($5,000) must be
declared to, and approved by, the City.

F. COVERAGES SHALL NOT UMIT OBLlGATlONS. The requirement as to types, limits,
and the City's approval of insurance coverage to be maintained by Consultant are not intended to, and
shall not in any manner, limit or qualify the liabilities and obligations assumed by Consultant under the
Contract.

It:consultantcontractslSGS 9
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G. REQUIRED LlMITS. Consultant and its contractors and subcontractors shall, at their
expense, maintain in effect at all times during the performance or work under the Contract not less than
the following coverage and limits of insurance, which shall be maintained with insurers and under forms
ofpolicy satisfactory to the City. The maintenance by Consultant and its contractors and subcontractors
of the following coverage and limits of insurance is a material element of this Contract. The failure of
Consultant or of any of its contractors or subcontractors to maintain or renew coverage or to provide
evidence of renewal may be treated by the City as a material breach of this Contract.

(1) Workers' Compensation and Employer's Liability Insurance

Consultant shall maintain Workers' Compensation insurance as required by Labor Code
Section 3700 of the State of California and Employer's Liability Act's, including Longshoremen's and
Harbor Workers' Act ("Acts"), if applicable. Employer's Liability limits shall not be less than one
million dollars ($1,000,000) per occurrence. The Consultant shall execute a certificate in compliance
with Labor Code Section 1861, on the form provided in the Contract Documents.

If an injury occurs to any employee of the Consultant for which the employee or his
dependents, in the event of his death, may be entitled to compensation from the City under the
provisions of the Acts, for which compensation is claimed from the City, there will be retained out of the
sums due the Consultant under this Contract, an amount sufficient to cover such compensation as fixed
by the Acts, until such compensation is paid or it is determined that no compensation is due. If the City
is required to pay such compensation, the amount so paid will be deducted and retained from such sums
due, or to become due to the Consultant. The insurer shall agree to waive all rights of subrogation
against the City, its officers, officials, and employees for losses arising from work performed by the
Consultant.

(2) Commercial General and Automobile Liability Insurance.

The insurance shall include, but not be limited to, protection against claims arising from
death, bodily or personal injury, or damage to property resulting from actions, failures to act, or
operations of the insured, or by its employees or agents, or by anyone directly or indirectly employed by
the insured. The amount of insurance coverage shall not be less than one million dollars ($1,000,000)
per occurrence/five thousand dollars ($5,000) medical per occurrence, and two million dollars
($2,000,000) per policy aggregate. As an alternative to the per policy aggregate the Consultant may
have an aggregate limit of one million dollars ($1,000,000) per project apply. Coverage shall be at least
as broad as Insurance Services Office "occurrence form CO 00 01 (ed. 10/03)" covering commercial
general liability or its equivalent, and Insurance Services Office "form CA 00 01 (ed. 06/92) covering
automobile liability, Code I "Any Auto".

Consultant shall include all subcontractors as insureds under its policies or shall furnish
separate Certificates for each subcontractor. All coverage for subcontractors shall be subject to all of the
insurance requirements stated herein. Commercial general liability coverage shall include independent
contractor's coverage, and the Consultant shall be responsible for assuring that all subcontractors are
properly insured.

The commercial general and automobile liability insurance coverage shall also include, or
be endorsed to include, the following:
It:conluUantcontractllSGS 10
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a. Provision or endorsement naming the City and each of its officers, employees,
and agents, as additional insureds in regards to: liability arising out of the performance of any work
under the Contract; liability arising out of activities performed by or on behalf of the Consultant;
premises owned, occupied or used by the Consultant; or automobiles owned, leased, hired or borrowed
by the Consultant. The coverage shall contain no special limitations on the scope of protection afforded
to the City, its officers, officials, employees or volunteers.

b. Provision or endorsement stating that for any claims related to this project, the
Consultant's insurance coverage shall be primary insurance as respects the City, its officers, officials,
employees and volunteers to the extent the City is an additional insured. Any insurance or self
insurance maintained by the City, its officers, officials, employees or volunteers shall be in excess of the
Consultant's insurance and shall not contribute with it.

c. Provision or endorsement stating that any failure to comply with reporting or
other provisions of the policies including breaches of representations shall not affect coverage provided
to the City, its officers, officials, employees, or volunteers.

d. Provision or endorsement stating that the Consultant's insurance shall apply
separately to each insured against whom claim is made or suit is brought, except with respect to the
limits of the insurer's liability.

• (3) PlOfcssiViIdJ Lia13ility.

su contractors sha
of this Contract professional liability insurance

espective professions work to be performed as specified in this act. The limits of suc
rofessional liability insurance cove all not be less than~. Ion dollars ($1,000,000) per clai
nd two million dollars ($2,000,000) aggregate...s 6l1ative there may be a limit of not less than

one million dollars ($1,000,000) per claim and million $1,000,000) per project aggregate. I
any professional liability policy is w . on a "claims made" basis, olicy, and any succeeding
policy must be specifically e sed to show that "prior acts" occurring at anytirrre-aft r the inceptio
date of this Contr 1 be covered. Upon termination of the Contract with the City, sam
profession . ility insurance requirements will apply for a three (3) year period following su
te ation. A "t . " tisfy this req .

21. RECORDS.

Consultant shall maintain complete and accurate records with respect to labor costs, material
expenses, parcels abated or serviced and other such information required by City that relates to the
performance of services under this Contract. Consultant shall maintain adequate records of services
provided in sufficient detail to permit an evaluation of services. All such records shall be maintained in
accordance with generally accepted accounting principles and shall be clearly identified and readily
accessible and in a form acceptable to the City, which the City may specify and change from time to
time. Consultant shall provide free access to the representatives of City or its designees, at reasonable
times, to such books and records, shall give City the right to examine and audit said books and records,
shall permit City to make transcripts therefrom as necessary, and shall allow inspection of all work, data,

It:consultantcontracts/SGS 11



City of Elk Grove
The SGS Group
Re: Corporation Yard Master Planning

documents, proceedings, and activities related to this Contract. Such records, together with supporting
documents, shall be maintained for a period of three (3) years after receipt of final payment.

22. MISCELLANEOUS PROVISIONS:

A. NONDJSCRIMINATION/NONPREFERENTIAL TREATMENT STATEMENT.

In performing this Contract, the parties shall not discriminate or grant preferential treatment on the basis
of race, sex, color, age, religion, sexual orientation, disability, ethnicity, or national origin, and shall
comply to the fullest extent allowed by law, with all applicable local, state, and federal laws relating to
nondiscrimination.

B. UNAUTHORIZED ALIENS. Consultant hereby promises and agrees to comply with all of
the provisions of the Federal Immigration and Nationality Act (8 V.S.C.A. & 1101 et seq.), as amended;
and in connection therewith, shall not employ unauthorized aliens as defined therein. Should Consultant
so employ such unauthorized aliens for the performance of work and/or services covered by this
contract, and should the Federal Government impose sanctions against the City for such use of
unauthorized aliens, Consultant hereby agrees to, and shall, reimburse City for the cost of all such
sanctions imposed, together with any and all costs, including attorneys' fees, incurred by the City in
connection therewith.

C. GOVERNING LAW. The City and Consultant understand and agree that the laws of the
State of California shall govern the rights, obligations, duties, and liabilities of the parties to this
Contract and also govern the interpretation of this Contract. Any litigation concerning this Contract shall
take place in the Sacramento Superior Court, federal diversity jurisdiction being expressly waived.

D. ASS[GNMENT OR SUBSTrTUTTON. City has an interest in the qualifications of and
capability of the persons and entities that will fulfill the duties and obligations imposed upon Consultant
by this Contract. In recognition of that interest, neither any complete nor partial assignment of this
Contract, may be made by Consultant nor changed, substituted for, deleted, or added to without the prior
written consent of City which consent shall not be unreasonably withheld. Any attempted assignment or
substitution shall be ineffective, null, and void, and constitute a material breach of this Contract entitling
City to any and all remedies at law or in equity, including summary termination of this Contract.
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in this
Contract.

E. ENTIRE CONTRACT. This Contract constitutes the entire Contract and understanding
between the parties relative to the services specified herein and there are no understandings, agreements,
conditions, representations, warranties or promises, with respect to this Contract, except those contained
in or referred to in this Contract and this Contract supersedes all prior understandings, agreements,
courses of conduct, prior dealings among the parties and documentation ofany kind without limitation.

F. AMENDMENTS. This Contract may be modified or amended, or any of its provisions
waived, only by a subsequent written agreement executed by each of the parties. The parties agree that
this requirement for written modifications cannot be waived and any attempted waiver shall be void.
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G. CONSTRUCTION AND fNTERPRETATION. Consultant and City agree and acknowledge
that the provisions of this Contract have been arrived at through negotiation and that each party has had
a full and fair opportunity revise the provisions of this Contract and to have such provisions reviewed by
legal counsel. Therefore, any ambiguities in construing or interpreting this Contract shall not be
resolved against the drafting party. The titles of the various sections are merely informational and shall
not be construed as a substantive portion of this Contract.

H. WAlVER. The waiver at any time by any party of any of its rights with respect to a default
or other matter arising in connection with this Contract shall not be deemed a wavier with respect to any
subsequent default or other matter.

I. SEVERABILITY. The invalidity, illegality or unenforceability, of any provision of this
Contract shall not render the other provisions invalid, illegal or unenforceable.

J. NOTICES.All invoices, payments, notices, demands, requests, comments, or approvals that
are required to be given by one party to the other under this Contract shall be in writing and shall be
deemed to have been given if delivered personally or enclosed in a properly addressed envelope and
deposited in a United States Post Office for delivery by registered or certified mail addressed to the
parties (deemed to have been received three (3) business days after deposit in the U.S. Mail) at the
following addresses:

City:

Consultant

City of Elk Grove
City Manager
8400 Laguna Palms Way
Elk Grove, CA 95758

Mic Steinmann, President
The SGS Group
5006 Sunrise Boulevard, Suite 201
Fair Oaks, CA 95628
(916) 967-2400

Each party may change the address at which it gives notice by giving ten (10) days advance,
written notice to the other party.

[Space Intentionally Left Blank]
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K. AUTHORITY TO EXECUTE. The person or persons executing this Contract on behalfof Consultant
warrant and represent that they have the authority to execute this Contract on behalf of their agency and
further warrant and represent that they have the authority to bind Consultant to the performance of its
obligations hereunder.

AGREED to this day of :, 2004, by the parties as follows.

Approved as to form:

Counsel for consultant

Approved as to form:

By: _
Anthony B. Manzanetti, City Attorney

CONSULTANT

By:llXF ;~"'~e=------
Mic Stei~President

CITY OF ELK GROVE

By: _

John Danielson, City Manager
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CERTIFICATE OF COMPLIANCE

WITH LABOR CODE § 3700

I am aware of the provisions of Section 3700 ofthe Labor Code which require every employer to be
insured against liability for workers' compensation or to undertake self-insurance in accordance with the
provisions of that code, and I have complied or will comply with such provisions before commencing
the performance of the work of this contract. (Cal. Labor C. §§1860, 1861.)

CONSULTANT
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EXHIBIT A

Scope of Work

1. Orientation
The SGS Group will conduct an orientation briefing with representatives of each
department or organization, both City departments and contract agencies, that will or
may be located at the proposed corporation yard and other key City officials to introduce
the consultant team, review the scope of work and schedule, and review the
deliverables which will be prepared by the consultant team.

The SGS Group will distribute a brief space programming questionaire at this orientation
briefing. This questionaire will be the bais for subsequent programming interviews to be
scheduled bylhe consultant team with City and contract staff.

2. Space Requirements Program
The SGS Group will provide detailed requirements for office, shop, warehouse. vehicle
maintenance, and other enclosed spaces; outside yard storage both covered and open, and fleet
and equipment parking. Develop staff growth projections for office, shop, and field personnel,
and apply appropriate work station space standards to each position classification. Itemize
support area requirements for such items as reception, conference, filing, storage, and
reproduction. Office, shop, warehouse, and vehicle maintenance requirements will be detailed
for both current requirements and long term growth requirements. Identify all outside yard and
mobile yard equipment; fuel and wash areas; material storage; hazardous material storage and
disposal; and equipment storage. Document the type and quantity ofmaterials stored on the site;
the type of required open, enclosed, and covered storage; the number and size of fleet vehicles
and mobile yard equipment, and the movement of pedestrians and vehicles throughout the site.

Since a number ofpotential corporation yard users include operations that are presently provided
either by contract agencies or other governmental organizations, The SGS Group will
supplement City programming interviews with information available from programming
documents prepared the The SGS Group for city and county corporation yards throughout the
United States. The SGS Group will also conduct a telephone survey of other cities of 100,000 to
200,000 population to ascertain the order ofmagnitude of staff, space, equipment, and site
requirements that could be anticipated through inclusion ofnew corporation yard programs and
services. Potential future uses include sanitary sewer, water solid waste, transit, police, and
others that may be identified by the City of Elk Grove.

3. Adjacency and Flow Analysis
The SGS Group will develop adjacency and flow diagrams that document the movement of
vehicles, pedestrians, and material throughout the site and the relationship between outside yard
activities and required office, shop, warehouse, and vehicle maintenance buildings. The
development of adjacency relationships diagrams will consider shared use of spaces and
common visitors and the development of separate circulation elements for staff, the public,

It:consultantcontractllSGS 16



City of Elk Grove
The SGS Group
Re: Corporation Yard Master Planning

pedestrians, vehicles, equipment, and materials. The adjacency relationships will be developed in
sufficient detail to enable conceptual site plans to be developed in subsequent study elements.

4. Review Program and Adjacencies with Departments
The SGS Group will review the draft space requirements program and adjacency diagrams with
each user group.

5. Revise Program and Adjacencies
The SGS Group will revise the space requirements program and adjacency diagrams based upon
the results of the departmental review meetings in Task 4.

6, Locational Analysis
The SGS Group will develop a series of site locational criteria that can be used to evaluate
potential corporation yard sites. These criteria will include such factors as size of available
parcels, flexibility for internal rearrangement and future growth, expansion through purchase of
adjoining parcels, community acceptance, land utilization patterns and zoning restrictions,
environmental considerations, traffic access and egress, proximity to freeways and major arterial
streets, and availability ofexisting infrastructure.

7. Conceptual Site Plans
The City of Elk Grove has identified one potential location for the corporation yard. For that
site, The SGS Group will develop a conceptual site plan for the new corporation yard that
accommodates, to the maximum degree possible, all identified and potential current and long
term office, shop, warehouse, vehicle maintenance, and yard requirements, including vehicle and
equipment parking, material storage, and fuel and wash areas. The site plan will document how
the existing building could be utilized for corporation yard occupancy. Any limitations or
restrictions imposed by the existing building and site configuration will be documented.

The SGS Group will also develop a generic site plan that would optimize corporation yard
adjacency relationships, pedestrian; vehicular, and material movement; and the relationship of
buildings to adjacent yard areas. This conceptual site plan will not be site specific.

Each of these two alternative site plans will identify preferred locations for new buildings and
optimize the movement of vehicles, pedestrians, and material throughout the site. The site plans
will clearly delineate circulation, parking, and storage elements, with separate zones developed
for each. Any requirements for office, shop, warehouse, and outside yard activities that cannot be
accommodated will be identified. The conceptual site plans will be sensitive to vehicle access
and egress, drop off, surrounding conditions, and potential for future growth and expansion. The
conceptual site plans will demonstrate how a phased development and construction program can
be implemented with minimum disruption to on-going activities, and how new programs and
activities can be added to the site.

8. Review Conceptual Site Plans with Departments
The SGS Group will review the conceptual site plans with each user group in a workshop setting.

9. Revise Site Plans
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The SGS Group will revise the conceptual site plans based upon the results of the review
meeting in Task 8.

10. Final Site Plan Review with Departments
The SGS Group will conduct a final review ofthe revised conceptual site plans with the
representatives of each department or organization, both City departments and contract agencies,
that will or may be located at the proposed corporation yard and other key City officials.

11. Departmental Workshops
As needed, throughout the course of this study, workshops will be held with City management
and necessary department staff to review the progress of the work, to make key decisions
necessary for the orderly progression of the work, and to give The SGS Group necessary policy
direction throughout the evolution of the study tasks. These workshops will be structured to be
highly interactive sessions where data is reviewed, conclusions reached, decisions made, and
clear direction given for succeeding study elements.

12. Workshop and Meeting Minutes
The SGS Group will prepare meeting agendas and minutes for all project team meetings and
workshops.

13. Project Status Reports and Schedule
The SGS Group will prepare monthly project status reports and monthly updates to the project
schedule. The project status reports and schedule will be used as tools to assure that the project
remains on schedule and issues, problems and tasks are addressed in a timely manner.

14. Presentation and Draft Final Report
At the conclusion of the study, The SGS Group will present the results, findings, and
recommendations of the study to City management in a workshop setting. This workshop is
intended to be highly interactive and all input from City management will be actively sought and
solicited. From this workshop, necessary revisions and/or changes to the study elements,
findings, and recommendations will be made. Following this workshop, The SGS Group will
prepare the final report. Six copies and one reproducible of the draft final report will be
submitted to the City for its review and concurrence.

Upon completion of the City review, The SGS Group will make any final revisions and/or
changes to the Final Report. Twelve copies and one reproducible of the Final Report will be
submitted to the City.

IS. Schedule
Tasks 1 through 14 above shall be completed within eighteen (18) weeks following receipt by
The SGS Group of the Notice to Proceed.
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EXHIBITB

Compensation and Method of Payment

The work detailed in Exhibit "A" Scope of Work will be completed by The SGS Group for a total of
fees and reimbursable expenses for a fixed total fee not to exceed $58,850.

The SGS Group will provide monthly invoices on a percent completion basis to the City Engineer.
Sufficient supporting detail, including a project status report, will be submitted with each invoice to
verify the percent completion of the project.

Under no circumstances shall the aggregate amount paid under this Agreement exceed the amount stated
in Paragraph 4.A.
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CERTIFICATION
ELK GROVE CITY COUNCIL RESOLUTION NO. 2004-28

STATEOFCAUFORNIA )
COUNTY OF SACRAMENTO) ss
CITY OF ELK GROVE )

I, Peggy E. Jackson, City Cleric of the City of Elk Grove, California, do hereby
certify that the foregoing resolution was duly introduced, approved, and adopted
by the City Council of the City of Elk Grove at a regular meeting of said Council
held on the 1'-' day of February 2004 by the following vote:

AYES 5: COUNCILMEMBERS: Schennan, Soares, Briggs, CooDer, Leary
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