EXHIBIT A

CITY OF SANTAROSA
PROFESSIONAL SERVICES AGREEMENT
WITH AMERICAN TREE MEDICS, INC.

AGREEMENT NUMBER _

This "Agreement” is made as of this day of , 2018 by and between
the City of Santa Rosa, a municipal corporation ("City"), and American Tree Medics, Inc., a California
Corporation ("Contractor").

RECITALS

A. City desires to hire a qualified firm to work in conjunction with the City staff to provide an
Arborist Report for trees damaged from the October 2017 wildfires.

B. City desires to retain a responsible and qualified firm to conduct the services described
above in accordance with the Scope of Services as more particularly set forth in Exhibit A to this
Agreement.

C. Contractor represents to City that it is a responsible firm composed of highly trained
professionals with the ability and skills necessary to successfully perform the services hereunder under
the terms and conditions of this Agreement.

D. The parties have negotiated upon the terms pursuant to which Contractor will provide such
services and have reduced such terms to writing.

AGREEMENT
NOW, THEREFORE, City and Contractor agree as follows:
1. SCOPE OF SERVICES

Contractor shall provide to City the services described in Exhibit A ("Scope of Services").

Contractor shall provide these services at the time, place, and in the manner specified in Exhibit A.
Exhibit A is attached hereto for the purpose of defining the manner and scope of services to be provided
by Contractor and is not intended to, and shall not be construed so as to, modify or expand the terms,
conditions or provisions contained in this Agreement. In the event of any conflict between this Agreement
and any terms or conditions of any document prepared or provided by Contractor and made a part of this
Agreement, including without limitation any document relating to the scope of services or payment
therefor, the terms of this Agreement shall control and prevail.

2. COMPENSATION

a. City shall pay Contractor for services rendered pursuant to this Agreement at the
rates, times and in the manner set forth in Exhibit B. Contractor shall submit monthly statements to City
which shall itemize the services performed as of the date of the statement and set forth a progress report,
including work accomplished during the period, percent of each task completed, and planned effort for the
next period. Invoices shall identify personnel who have worked on the services provided, the number of
hours each worked during the period covered by the invoice, the hourly rate for each person, and the percent
of the total project completed, consistent with the rates and amounts shown in Exhibit B.
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b. The payments prescribed herein shall constitute all compensation to Contractor
for all costs of services, including, but not limited to, direct costs of labor of employees engaged by
Contractor, travel expenses, telephone charges, copying and reproduction, computer time, and any and
all other costs, expenses and charges of Contractor, its agents and employees. In no event shall City be
obligated to pay late fees or interest, whether or not such requirements are contained in Contractor’s
invoice.

C. Notwithstanding any other provision in this Agreement to the contrary, the total
maximum compensation to be paid for the satisfactory accomplishment and completion of all services to
be performed hereunder shall in no event exceed the sum of one hundred-two thousand, thirty-six
dollars and no cents ($102,036.00). Contractor acknowledges and agrees that it exceeds the maximum
compensation under this Agreement at its own risk. The City’'s Chief Financial Officer is authorized to
pay all proper claims from Charge Number JL 09760.

3. DOCUMENTATION; RETENTION OF MATERIALS; ACCESS TO RECORDS

a. Contractor shall maintain adequate documentation to substantiate all charges as
required under Section 2 of this Agreement.

b. Contractor shall keep and maintain full and complete documentation and
accounting records concerning all extra or special services performed by it that are compensable by other
than an hourly or flat rate.

C. Contractor shall maintain the records and any and all other records pertinent to
this Agreement for a period of four (4) years after completion of all services hereunder.

d. Contractor agrees to provide City, the State of California, the Federal Emergency
Management Agency (‘FEMA”) Administrator, the Comptroller General of the United States, and any or
all of their authorized representatives, access to any books, documents, papers, and records of
Contractor which are pertinent to this Agreement for the purposes of making audits, examinations,
excerpts, and transcriptions.

e. Contractor agrees to permit all or any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

f. Contractor agrees to provide the FEMA Administrator or his authorized
representatives access to work sites pertaining to the services being performed under this Agreement.

4, INDEMNITY

a. Contractor shall, to the fullest extent permitted by law, indemnify, protect, defend
and hold harmless City, and its employees, officials and agents ("Indemnified Parties") from all claims,
demands, costs or liability (including liability for claims, suits, actions, arbitration proceedings,
administrative proceedings, regulatory proceedings, losses, expenses or costs of any kind, interest,
defense costs, and expert witness fees), that arise out of, pertain to, or relate to the negligence,
recklessness, or willful misconduct of Contractor, its officers, employees, or agents, in said performance of
professional services under this Agreement, excepting only liability arising from the sole negligence, active
negligence or intentional misconduct of City.
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b. The existence or acceptance by City of any of the insurance policies or coverages
described in this Agreement shall not affect or limit any of City’s rights under this Section 4, nor shall the
limits of such insurance limit the liability of Contractor hereunder. This Section 4 shall not apply to any
intellectual property claims, actions, lawsuits or other proceedings subject to the provisions of Section
18(b), below. The provisions of this Section 4 shall survive any expiration or termination of this
Agreement.

5. INSURANCE

a. Contractor shall maintain in full force and effect all of the insurance coverage
described in, and in accordance with, Attachment One, "Insurance Requirements." Maintenance of the
insurance coverage set forth in Attachment One is a material element of this Agreement and a material
part of the consideration provided by Contractor in exchange for City’s agreement to make the payments
prescribed hereunder. Failure by Contractor to (i) maintain or renew coverage, (i) provide City notice of
any changes, modifications, or reductions in coverage, or (iii) provide evidence of renewal, may be treated
by City as a material breach of this Agreement by Contractor, whereupon City shall be entitled to all rights
and remedies at law or in equity, including but not limited to immediate termination of this Agreement.
Notwithstanding the foregoing, any failure by Contractor to maintain required insurance coverage shall
not excuse or alleviate Contractor from any of its other duties or obligations under this Agreement. In the
event Contractor, with approval of City pursuant to Section 6 below, retains or utilizes any subcontractors
in the provision of any services to City under this Agreement, Contractor shall assure that any such
subcontractor has first obtained, and shall maintain, all of the insurance coverages set forth in the
Insurance Requirements in Attachment One.

b. Contractor agrees that any available insurance proceeds broader than or in excess
of the coverages set forth in the Insurance Requirements in Attachment One shall be available to the
additional insureds identified therein.

C. Contractor agrees that the insurance coverages and limits provided under this
Agreement are the greater of: (i) the coverages and limits specified in Attachment One, or (ii) the broader
coverages and maximum limits of coverage of any insurance policy or proceeds available to the name
insureds.

6. ASSIGNMENT

Contractor shall not assign any rights or duties under this Agreement to a third party
without the express prior written consent of City, in City’s sole and absolute discretion. Contractor agrees
that the City shall have the right to approve any and all subcontractors to be used by Contractor in the
performance of this Agreement before Contractor contracts with or otherwise engages any such
subcontractors.

7. NOTICES

Except as otherwise provided in this Agreement, any notice, submittal or communication
required or permitted to be served on a party, shall be in writing and may be served by personal delivery
to the person or the office of the person identified below. Service may also be made by mail, by placing
first-class postage, and addressed as indicated below, and depositing in the United States mail to:
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City Representative: Contractor Representative:

Jen Santos, Deputy Director Heidi Thomas, Director of Business Operations
Recreation and Parks Department American Tree Medics, Inc.
55 Stony Point Road 3430 Tully Road, Suite 20-285
Santa Rosa, CA 95401 Modesto, CA 95350
707-543-3781 209-573-0299
jsantos@srcity.org heidi@AmericanTreeMedics.com
8. INDEPENDENT CONTRACTOR
a. It is understood and agreed that Contractor (including Contractor’'s employees) is

an independent contractor and that no relationship of employer-employee exists between the parties
hereto for any purpose whatsoever. Neither Contractor nor Contractor’s assigned personnel shall be
entitled to any benefits payable to employees of City. City is not required to make any deductions or
withholdings from the compensation payable to Contractor under the provisions of this Agreement, and
Contractor shall be issued a Form 1099 for its services hereunder. As an independent contractor,
Contractor hereby agrees to indemnify and hold City harmless from any and all claims that may be made
against City based upon any contention by any of Contractor’s employees or by any third party, including
but not limited to any state or federal agency, that an employer-employee relationship or a substitute
therefor exists for any purpose whatsoever by reason of this Agreement or by reason of the nature and/or
performance of any services under this Agreement.

b. It is further understood and agreed by the parties hereto that Contractor, in the
performance of Contractor’s obligations hereunder, is subject to the control and direction of City as to the
designation of tasks to be performed and the results to be accomplished under this Agreement, but not
as to the means, methods, or sequence used by Contractor for accomplishing such results. To the extent
that Contractor obtains permission to, and does, use City facilities, space, equipment or support services
in the performance of this Agreement, this use shall be at the Contractor’s sole discretion based on the
Contractor’s determination that such use will promote Contractor’s efficiency and effectiveness. Except
as may be specifically provided elsewhere in this Agreement, the City does not require that Contractor
use City facilities, equipment or support services or work in City locations in the performance of this
Agreement.

£ 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. Except as may be specifically provided elsewhere in this Agreement, all terms of
employment, including hours, wages, working conditions, discipline, hiring, and discharging, or any other
terms of employment or requirements of law, shall be determined by Contractor. It is further understood
and agreed that Contractor shall issue W-2 or 1099 Forms for income and employment tax purposes, for
all of Contractor’s assigned personnel and subcontractors.

d. The provisions of this Section 8 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive relationship between
City and Contractor. Contractor may represent, perform services for, or be employed by such additional
persons or companies as Contractor sees fit.
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9. ADDITIONAL SERVICES

Changes to the Scope of Services shall be by written amendment to this Agreement and
shall be paid in accordance with the rates set forth in Exhibit B or paid as otherwise agreed upon by the
parties in writing prior to the provision of any such additional services.

10. SUCCESSORS AND ASSIGNS

City and Contractor each binds itself, its partners, successors, legal representatives and
assigns to the other party to this Agreement and to the partners, successors, legal representatives and
assigns of such other party in respect of all promises and agreements contained herein.

11. TERM, SUSPENSION, TERMINATION FOR CONVENIENCE AND CAUSE

a. This Agreement shall become effective on the date that it is made, set forth on the
first page of the Agreement, and shall continue in effect until both parties have fully performed their
respective obligations under this Agreement, unless sooner terminated as provided herein.

b. City shall have the right at any time to temporarily suspend Contractor’s
performance hereunder, in whole or in part, by giving a written notice of suspension to Contractor. If City
gives such notice of suspension, Contractor shall immediately suspend its activities under this
Agreement, as specified in such notice.

C. City shall have the right to terminate this Agreement for convenience at any time
upon written notice of termination to Contractor. Upon such termination, Contractor shall submit to City
an itemized statement of services performed as of the date of termination in accordance with Section 2
of this Agreement. These services may include both completed work and work in progress at the time of
termination. City shall pay Contractor for any services for which compensation is owed; provided,
however, City shall not in any manner be liable for lost profits that might have been made by Contractor
had the Agreement not been terminated or had Contractor completed the services required by this
Agreement. Contractor shall promptly deliver to City all documents related to the performance of this
Agreement in its possession or control. All such documents shall be the property of City without additional
compensation to Contractor.

d. City shall have the right to terminate this Agreement for cause upon written notice
to Contractor following an Event of Default. The following shall be “Events of Default” hereunder and the
term “Event of Default” shall mean, whenever it is used herein, any one or more of the following events:

0] The failure by Contractor to perform any obligation under this Agreement, which
by its nature Contractor has no capacity to cure;

(ii) The failure by Contractor to perform any other obligation under this Agreement, if
the failure has continued for a period of ten (10) days after the City demands in writing that Contractor
cure the failure. If, however, by its nature the failure cannot be cured within ten (10) days, Contractor may
have a longer period as is necessary to cure the failure, but this is conditioned upon Contractor's promptly
commencing to cure within the ten (10) day period and thereafter diligently completing the cure.
Contractor shall indemnify and defend the City against any liability, claim, damage, loss, or penalty that
may be threatened or may in fact arise from that failure during the period the failure is uncured:;
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(iii) Any of the following: A general assignment by Contractor for the benefit of
Contractor’s creditors; any voluntary filing, petition, or application by Contractor under any law relating to
insolvency or bankruptcy, whether for a declaration of bankruptcy, a reorganization, an arrangement, or
otherwise;

(iv) The appointment of a trustee or receiver to take possession of all or substantially
all of Contractor's assets; or the attachment, execution or other judicial seizure of all or substantially all
of Contractor's assets or of Contractor's interest in this Agreement, unless the appointment or attachment,
execution, or seizure is discharged within thirty (30) days; or the involuntary filing against Contractor, or
any general partner of Contractor if Contractor is a partnership, or

(a) a petition to have Contractor, or any partner of Contractor if Contractor is a partnership,
declared bankrupt, or

(b) a petition for reorganization or arrangement of Contractor under any law relating to
insolvency or bankruptcy, unless, in the case of any involuntary filing, it is dismissed within sixty (60)
days.

(v) Any representation or warranty related to this Agreement made by any agent of
Contractor is determined to have been false or misleading in any material respect at the time made.

12.  REMEDIES UPON DEFAULT

This Section 12 shall apply in the event the amount payable under this Agreement
exceeds the simplified acquisition threshold as determined pursuant to section 1908 of title 41 of the
United States Code, or $150,000, whichever amount is greater.

a. Remedies on Event of Default. Upon the obcurrence of an Event of Default as
defined in Section 11, City shall have the right upon written notice to Contractor, in addition to any other
rights or remedies available to City at law or in equity, to:

(i) Terminate this Agreement and all rights of Contractor under this Agreement, (ii)
Continue this Agreement without terminating the Agreement, or (iii) Temporarily suspend Contractor’'s
performance hereunder, in whole or in part, and recover from Contractor the aggregate sum of;

(1) any amount necessary to compensate City for all the detriment caused by Contractor's
failure to perform its obligations or that, in the ordinary course of things, would be likely to result from its
failure; and

(2) all other amounts in addition to or in lieu of those previously set out as may be permitted
from time to time by applicable California or Federal law.

(b)  None of the previous remedial actions, alone or in combination, shall be construed
as an election by City to terminate this Agreement unless City has in fact given Contractor written notice
that this Agreement is terminated or unless a court of competent jurisdiction decrees termination of this
Agreement. If City takes any of the previous remedial actions without terminating this Agreement City
may nevertheless at any later time terminate this Agreement by written notice to Contractor.

(c) After the occurrence of an Event of Default, the City, in addition to or in lieu of
exercising other remedies, may, but without any obligation to do so, cure the breach underlying the Event
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of Default for the account and at the expense of Contractor. However, City must by prior notice first allow
Contractor a reasonable opportunity to cure, except in cases of emergency, where City may proceed
without prior notice to Contractor. Contractor shall, upon demand, immediately reimburse City for all
costs, including costs of settlements, defense, court costs, and attorneys’ fees that City may incur in the
course of any cure.

(d) No security or guaranty for the performance of Contractor's obligations that City
may now or later hold shall in any way constitute a bar or defense to any action initiated by City for
enforcement of any obligation of Contractor or for the recovery of damages caused by an Event of Default.

(e) Except where this is inconsistent with or contrary to any provisions of this
Agreement, no right or remedy conferred upon or reserved to City is intended to be exclusive of any other
right or remedy, or any right or remedy given or now or later existing at law or in equity or by statute.
Except to the extent that City may have otherwise agreed in writing, no waiver by City of any violation or
nonperformance by Contractor of any obligations, agreements, or covenants under this Agreement shall
be deemed to be a waiver of any subsequent violation or nonperformance of the same or any other
covenant, agreement, or obligation, nor shall any forbearance by City to exercise a remedy for any
violation or nonperformance by Contractor be deemed a waiver by City of the rights or remedies with
respect to that violation or nonperformance.

(f) Indemnification. The exercise of City of any one or more of the remedies set forth
in this Section 12 shall not affect the rights of City or the obligations of Contractor under the indemnity
provisions set forth in Section 4 hereof.

() No Remedy Exclusive. No remedy herein conferred upon or reserved to City is
intended to be exclusive and every such remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any Event of Default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from time to
time and as often as may be deemed expedient. In order to entitle City to exercise any remedy reserved
to it in this subsection it shall not be necessary to give any notice, other than such notice as may be
required in this Section or by law.

(h) Notice of Default. Contractor agrees that, as soon as is practicable, and in any event
within ten (10) days after such event, Contractor will furnish City notice of any event which is an Event of
Default under this Agreement, or which with the giving of notice or the passage of time or both could
constitute an Event of Default under this Agreement, which has occurred and is continuing on the date
of such notice, which notice shall set forth the nature of such event and the action which Contractor
proposes to take with respect thereto. Each subcontract shall include the provisions of this subsection
(h) to require each subcontractor of Contractor to provide City notice of any Event of Subcontractor
Default in the same manner as required hereunder of Contractor for an Event of Default.

13. TIME OF PERFORMANCE
The services described herein shall be provided during the period, or in accordance with

the schedule, set forth in Exhibit A. Contractor shall complete all the required services and tasks and
complete and tender all deliverables to the reasonable satisfaction of City, not later than June 30, 2019.
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14. STANDARD OF PERFORMANCE

Contractor shall perform all services performed under this Agreement in the manner and
according to the standards currently observed by a competent practitioner of Contractor’s profession in
California. All products of whatsoever nature that Contractor delivers to City shall be prepared in a
professional manner and conform to the standards of quality normally observed by a person currently
practicing in Contractor’s profession and shall be provided in accordance with any schedule of
performance. Contractor shall assign only competent personnel to perform services under this
Agreement. Contractor shall notify City in writing of any changes in Contractor’s staff assigned to perform
the services under this Agreement prior to any such performance. In the event that City, at any time,
desires the removal of any person assigned by Contractor to perform services under this Agreement,
because City, in its sole discretion, determines that such person is not performing in accordance with the
standards required herein, Contractor shall remove such person immediately upon receiving notice from
City of the desire of City for the removal of such person.

15. CONFLICTS OF INTEREST

Contractor covenants that neither it, nor any officer or principal of its firm, has or shall
acquire any interest, directly or indirectly, that would conflict in any manner with the interests of City or
that would in any way hinder Contractor’s performance of services under this Agreement. Contractor
further covenants that in the performance of this Agreement, no person having any such interest shall be
employed by it as an officer, employee, agent or subcontractor, without the written consent of City.
Contractor agrees to avoid conflicts of interest or the appearance of any conflicts of interest with the
interests of City at all times during the performance of this Agreement.

16. CONFLICT OF INTEREST REQUIREMENTS

a. Generally. The City’s Conflict of Interest Code requires that individuals who
qualify as "consultants" under the Political Reform Act, California Government Code sections 87200 et
seq., comply with the conflict of interest provisions of the Political Reform Act and the City’s Conflict of
Interest Code, which generally prohibit individuals from making or participating in the making of decisions
that will have a material financial effect on their economic interests. The term "consultant” generally
includes individuals who make governmental decisions or who serve in a staff capacity.

b. Conflict of Interest Statements. The individual(s) who will provide services or
perform work pursuant to this Agreement are "consultants" within the meaning of the Political Reform Act
and the City’s Conflict of Interest Code:

yes __ X no (check one)

If "yes" is checked by the City, Contractor shall cause the following to occur within 30 days after
execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this Agreement as
"consultants;" and

(2) Cause these individuals to file with the City Clerk the assuming office statements of
economic interests required by the City’s Conflict of Interest Code.

Thereafter, throughout the term of the Agreement, Contractor shall cause these individuals
to file with the City Clerk annual statements of economic interests, and "leaving office" statements of
economic interests, as required by the City’s Conflict of Interest Code.
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The above statements of economic interests are public records subject to public disclosure
under the California Public Records Act. The City may withhold all or a portion of any payment due under
this Agreement until all required statements are filed.

17. CONFIDENTIALITY OF CITY INFORMATION

During performance of this Agreement, Contractor may gain access to and use City
information regarding inventions, machinery, products, prices, apparatus, costs, discounts, future plans,
business affairs, governmental affairs, processes, trade secrets, technical matters, systems, facilities,
customer lists, product design, copyright, data, and other vital information (hereafter collectively referred
to as "City Information") that are valuable, special and unique assets of the City. Contractor agrees to
protect all City Information and treat it as strictly confidential, and further agrees that Contractor shall not
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any City
Information to any third party without the prior written consent of City. In addition, Contractor shall comply
with all City policies governing the use of the City network and technology systems. A violation by
Contractor of this Section 17 shall be a material violation of this Agreement and shall justify legal and/or
equitable relief.

18. CONTRACTOR INFORMATION

a. City shall have full ownership and control, including ownership of any copyrights,
of all information prepared, produced, or provided by Contractor pursuant to this Agreement. In this
Agreement, the term "information" shall be construed to mean and include: any and all work product,
submittals, reports, plans, specifications, and other deliverables consisting of documents, writings,
handwritings, typewriting, printing, photostatting, photographing, computer models, and any other
computerized data and every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any combination
thereof. Contractor shall not be responsible for any unauthorized modification or use of such information
for other than its intended purpose by City.

b. Contractor shall fully defend, indemnify and hold harmless City, its officers and
employees, and each and every one of them, from and against any and all claims, actions, lawsuits or
other proceedings alleging that all or any part of the information prepared, produced, or provided by
Contractor pursuant to this Agreement infringes upon any third party’s trademark, trade name, copyright,
patent or other intellectual property rights. City shall make reasonable efforts to notify Contractor not
later than ten (10) days after City is served with any such claim, action, lawsuit or other proceeding,
provided that City’s failure to provide such notice within such time period shall not relieve Contractor of
its obligations hereunder, which shall survive any termination or expiration of this Agreement.

C. All proprietary and other information received from Contractor by City, whether
received in connection with Contractor’s proposal, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any information is
set apart and clearly marked "trade secret" when it is provided to City, City shall give notice to Contractor
of any request for the disclosure of such information. Contractor shall then have five (5) days from the
date it receives such notice to enter into an agreement with the City, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all costs (including
plaintiff’'s attorneys’ fees) incurred by City in any legal action to compel the disclosure of such information
under the California Public Records Act. Contractor shall have sole responsibility for defense of the
actual "trade secret" designation of such information.

d. The parties understand and agree that any failure by Contractor to respond to the
notice provided by City and/or to enter into an agreement with City, in accordance with the provisions of
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subsection ¢, above, shall constitute a complete waiver by Contractor of any rights regarding the
information designated "trade secret" by Contractor, and such information shall be disclosed by City
pursuant to applicable procedures required by the Public Records Act.

19. FEDERAL PROVISIONS

Contractor shall comply with the provisions in Exhibit C to this Agreement. In the event of
a conflict between any provision in Exhibit C and any other provision of this Agreement, the more stringent
provision shall control and prevail.

20. GENERAL PROVISIONS

a. Entire Agreement. This Agreement contains the entire agreement between the parties.
Any and all verbal or written agreements made prior to the date of this Agreement are superseded by
this Agreement and shall have no further effect.

b. Modification. No modification or change to the terms of this Agreement will be binding
on a party unless in writing and signed by an authorized representative of that party.

c. Compliance with Laws. Contractor shall perform all services described herein in
compliance with all applicable federal, state and local laws, rules, regulations, and ordinances, including
but not limited to, (i) the Americans with Disabilities Act of 1990 (42 U.S.C. 12101, et seq.) ("ADA"), and
any regulations and guidelines issued pursuant to the ADA; and (ii) Labor Code sections 1720, et seq.,
which require prevailing wages (in accordance with DIR determinations at www.dir.ca.gov) be paid to any
employee performing work covered by Labor Code sections 1720 et seq. Contractor shall pay to City:
when due all business taxes payable by Contractor under the provisions of Chapter 6-04 of the Santa
Rosa City Code. City may deduct any delinquent business taxes, and any penalties and interest added
to the delinquent taxes, from its payments to Contractor.

d. Discrimination Prohibited. With respect to the provision of services under this
Agreement, Contractor agrees not to discriminate against any person because of the race, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical condition, genetic
information, marital status, sex, gender, gender identity, gender expression, age, sexual orientation, or
military and veteran status of that person.

e. Governing Law; Venue. This Agreement shall be governed, construed and
enforced in accordance with the laws of the State of California and Federal law. Venue of any litigation
arising out of or connected with this Agreement shall lie in the state trial court in Sonoma County in the
State of California or the United States District Court, Northern District of California, and the parties
consent to jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent to service of process issued by such courts.

f. Waiver of Rights. Neither City acceptance of, or payment for, any service or performed
by Contractor, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of any
other default, breach or condition precedent or any other right hereunder.

g. Incorporation of Attachments and Exhibits. The attachments and exhibits to this

Agreement are incorporated and made part of this Agreement, subject to terms and provisions herein
contained.

Professional Services Agreement — Federal Procurements Page 10 of 11
Form approved by the City Attorney 11-1-17




21.  AUTHORITY; SIGNATURES REQUIRED FOR CORPORATIONS

Contractor hereby represents and warrants to City that it is (a) a duly organized and validly
existing Corporation, formed and in good standing under the laws of the State of California, (b) has the
power and authority and the legal right to conduct the business in which it is currently engaged, and (c)
has all requisite power and authority and the legal right to consummate the transactions contemplated
in this Agreement. Contractor hereby further represents and warrants that this Agreement has been
duly authorized, and when executed by the signatory or signatories listed below, shall constitute a
valid agreement binding on Contractor in accordance with the terms hereof.

If this Agreement is entered into by a corporation, it shall be signed by two corporate
officers, one from each of the following two groups: a) the chairman of the board, president or any vice-
president; b) the secretary, any assistant secretary, chief financial officer, or any assistant treasurer. The
title of the corporate officer shall be listed under the signature.

Executed as of the day and year first above stated.

CONTRACTOR:

Name of Firm: American Tree Medics, Inc.

TYPE OF BUSINESS ENTITY (check one):
Individual/Sole Proprietor

______Partnership
__Xx__ Corporation

Limited Liability Company
Other (please specify: )

Signature:s of Authorized Persons:

By: WW

Print Name:_HEID1 THOMAS (@
Title: _P2LS IDENT

By: O@\\——Q/\?\ /‘:dj/

Print Name:_ (CORINNT BRITT
SECETM-VY

Title:

City of Santa Rosa Business Tax Cert. No.

H3%2 079
Attachments;
Attachment One — Insurance Requirements
Exhibit A — Scope of Services
Exhibit B — Compensation
Exhibit C — Federal Provisions
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a Municipal Corporation

By:

Print
Name:

Title:

APPROVED AS TO FORM:

WW

Office of the City Attorney

ATTEST:

City Clerk
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ATTACHMENT ONE
INSURANCE REQUIREMENTS FOR
PROFESSIONAL SERVICES AGREEMENTS

A. Insurance Policies: Contractor shall, at all times during the terms of this Agreement,
maintain and keep in full force and effect, the following policies of insurance with
minimum coverage as indicated below and issued by insurers with AM Best ratings of no
less than A-:VI or otherwise acceptable to the City.

Insurance Minimum
Coverage Limits
1. Commercial $ 1 million per
general liability occurrence
$ 2 million
aggregate
2. Business auto $ 1 million
coverage

3. Professional liability $ 1 million per

(E&O) claim
$ 2 million
aggregate
4. Workers’ $ 1 million

compensation and
employer’s liability

B. Endorsements:

Additional Coverage Requirements

Coverage must be at least as broad as ISO CG
00 01 and must include completed operations
coverage. If insurance applies separately to a
project/location, aggregate may be equal to per
occurrence amount. Coverage may be met
by a combination of primary and umbrella
or excess insurance but umbrella and
excess shall provide coverage at least as
broad as specified for underlying coverage.
Coverage shall not exclude subsidence.

ISO Form Number CA 00 01 covering any auto
(Code 1), or if Contractor has no owned autos,
hired, (Code 8) and non-owned autos (Code 9),
with limit no less than $ 1 million per accident
for bodily injury and property damage.

Contractor shall provide on a policy form
appropriate to profession. If on a claims made
basis, Insurance must show coverage date
prior to start of work and it must be maintained
for three years after completion of work.

As required by the State of California, with
Statutory Limits and Employer's Liability
Insurance with limit of no less than $ 1 million
per accident for bodily injury or disease. The
Workers’ Compensation policy shall be
endorsed with a waiver of subrogation in favor
of the City for all work performed by the
Contractor, its employees, agents and
subcontractors.

1. All policies shall provide or be endorsed to provide that coverage shall not be
canceled, except after prior written notice has been provided to the City in
accordance with the policy provisions.

Page 1 of 2
Attachment One to Professional Services Agreement — Federal Procurements

Form approved by the City Attorney 11-1-17



2. Liability, umbrella and excess policies shall provide or be endorsed to provide the
following:

a. For any claims related to this project, Contractor’s insurance coverage
shall be primary and any insurance or self-insurance maintained by City
shall be excess of the Contractor’s insurance and shall not contribute with
it; and,

b. The City of Santa Rosa, its officers, agents, employees and
volunteers are to be covered as additional insureds on the CGL
policy. General liability coverage can be provided in the form of an
endorsement to Contractor’s insurance at least as broad as ISO Form CG
20 10 11 85 or if not available, through the addition of both CG 20 10 and
CG 20 37 if a later edition is used.

C. \Verification of Coverage and Certificates of Insurance: Contractor shall furnish City
with original certificates and endorsements effecting coverage required above.
Certificates and endorsements shall make reference to policy numbers. All certificates
and endorsements are to be received and approved by the City before work
commences and must be in effect for the duration of the Agreement. The City reserves
the right to require complete copies of all required policies and endorsements.

D. Other Insurance Provisions:

1. No policy required by this Agreement shall prohibit Contractor from waiving any
right of recovery prior to loss. Contractor hereby waives such right with regard to
the indemnitees.

2. All insurance coverage amounts provided by Contractor and available or
applicable to this Agreement are intended to apply-to the full extent of the
policies. Nothing contained in this Agreement limits the application of such
insurance coverage. Defense costs must be paid in addition to coverage
amounts.

3. Policies containing any self-insured retention (SIR) provision shall provide or be
endorsed to provide that the SIR may be satisfied by either Contractor or City.
Self-insured retentions above $10,000 must be approved by City. At City's
option, Contractor may be required to provide financial guarantees.

4, Sole Proprietors must provide a representation of their Workers’ Compensation
Insurance exempt status.

5. City reserves the right to modify these insurance requirements while this
Agreement is in effect, including limits, based on the nature of the risk, prior
experience, insurer, coverage, or other special circumstances.
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F. SCOPE OF SERVICES
ATM Inc certifies our team will provide support for all project tasks, which are written below with the
intention to meet the City’s goal to collect the necessary data to create a tree removal plan and prepare a
call for bids from tree service contractors for publication in Fall 2018. Any activities inadvertently not
listed here, but that are necessary to completion of the Goal, are assumed by ATM Inc and our project
team to be a part of this scope of work.

1.0 Data Collection

1.1 ATM Inc will provide at least two and up to four arborist technicians to collect data on each FEMA-
qualifying tree in the fire recovery project zone (as published in maps provided by the City of Santa
Rosa). Data collected will be uploaded to shared GIS database on a daily basis. All data, maps and
reports will be provided to the City by the end of the project period.

1.2 ATM Inc will provide at least two and up to four arborist technicians to collect data on each FEMA
non-qualifying tree in the fire recovery project zone (as published in maps provided by the City of
Santa Rosa). Data collected will be uploaded to shared GIS database on a daily basis. All data, maps
and reports will be provided to the City by the end of the project period.

1.3 Additional support staff will be provided by ATM Inc to develop or work with City GIS staff to
develop an ArcGIS data dictionary that is compatible with and allows City staff to download and
print maps and spreadsheets of tree data.

2.0 Arborist Report

2.1 ATM Inc will provide the City with a certified arborist report for all FEMA qualifying trees in a
format agreed upon by the City and the Project Manager.

2.2 ATM Inc will provide the City with a GIS database that allows the City to search, prioritize and
develop maps based on tree data. This list and any corresponding maps will be included in the report.

3.0 Project Administration

3.1 The Project Manager will provide daily and/or weekly updates to City staff regarding the number of
trees and percentage of project area patrolled.

3.1 The Project Manager, company Principal and/or co-Project Manager will attend at least one site visit
prior to the commencement of field data collection, and will attend at least one final closeout meeting
at the end of the project period.

3.3 The PM, co-PM or Principal can attend one additional meeting (public meeting, board meeting, etc.)
to present information or answer questions regarding the project.

3.4 ATM Inc will provide the City with separate invoices and documentation for FEMA qualifying
activities and non-qualifying activities.

ATM Inc Response to RFP: Arborist Report Services
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WILLIAM BUTLER

15966 Carrie Road

Grass Valley, CA 95949

QBJECTIVE

530-263-3648

Utilize arboriculture and environmental protection experience to ensure proper stewardship of environment during all phases of hazard tree operations.

SKILLS PROFILE

»  Dynamic team building skills.

= Expertise in hazard tree identification and removal mitigation

" Possess strong customer communication skills, utilize active listening skills

to achieve set goals and diffuse hostile situations

= Expert skills in Integrated Vegetation Management programs

- Proficient with Qutlook, Excel, Micro Word, Vegetation Management

applications.
EMPLOYMENT HISTORY

American Tree Medics Inc (ATM Inc}/Butler Enterprises

Partner- Hazard tree assessment and consulting business

Martinez Utility Services, Inc.

North Valley, Sierra, Stockton, Yosemite and North Codst Areas

* Vice President of Operations - Manage all personnel, equipment, sales and budgets
for a muttimillion dollar tree consulting removal and utility tree trimming

company
Furniture by Thurston
Grass Valley, CA

= Logistics manager.
ACRT Inc.

Grass Valley, CA

* Sept 2009 - May 2010 - Lead Consulting Utility Forester/Transmission PI.

* Sept 2008 - Sept 2009 - Senior Consulting Utility Forester, Drum District,
WECI

Grass Vailey, CA
= Utility Forester, Nevada District,
United States Air Force

Bedale Air Force Base, CA

= 1J-2 High Altitude Equipment Journeyman.

Proven success working with a wide spectrum of government agencias
Ability to work independently and demonstrate good judgment.

Ability to work in cross-functional teams across departments and across
company boundaries.

I have 9 years of UVM experience in CA,

Very strong tree identification skills across a wide variety of species in the
PG&E systemn

lanuary 2016-Present

June 2011~ January 2016

* Senior Consulting Utility Forester - Overhang Risk Reduction - Reliability.

* Coordination of all Pre-Inspection work, auditing and training.

= Operations Manager - Instrumental In securing Sub-contracts with other Pre
Inspection Companies.

May 2010 - June 2011 and September 2001 - October 2006

* Managed transportation-and Warehouse crews.

= Traveled to other countries to install furniture in government barracks

December 2006 - May 2010

Dec 2006 - Sept 2008 - Consulting Utility Forester, Nevada District,

Pre Inspection for PG&E's Vegetation Management.

October 2006 - December 2006

* Pre Inspection for PG&E's Vegetation Manageinent.

ATM Inc Response to RFP: Arborist Report Services
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Santa Rosa Arborist Report Project

Total Project

Personnel

Lead Arborist-Project Mgr
Lead Arborist-QA/QC
Field/Tree Technician
Field/Tree Technician

GIS Technician

Contracts and Administration
Office Support

Total Personnel Salaries
Travel Costs

Mileage

Per Diem (Housing & Meals)

Total Travel Costs

Materials

Printing and Duplication (report)

Total Material Costs

Total Estimated Project Costs

Total Gratis Administrative Support and Per Diem (Unbillable)*
Total Estimated Project Costs Minus In-Kind and Gratis Support

Cost Proposal

Proposed Maximum Project Budget:
14 August - 3 October 2018

William Buttler

Clyde Britt

Sean Rankin
TBD/Frank Vanderpol
Amy Newsom

Heidi Thomas
Corinne Romero

$0.54/mile
$150/day per patroller

Report printing

Total 10% Contingency without cost sepration

Total Maximum Project Costs

including 10% allowance

$90.00
$75.00
$45.00
$45.00
$40.00
$40.00
$30.00

$0.54
$150.00

$7.50

Hours/Units

380
320
307
307

78
102

52

7000
140

4

Exhibit B

$34,200.00
24,000.00
13,815.00
13,815.00
3,120.00
4,080.00
1,560.00

$94,590.00

$3,780.00
21,000.00
$24,780.00

$30.00
$30.00

$119,400.00
526,640.00
$92,760.00

$9,276.00
$102,036.00

*ATM Inc uses not-for-profit partnerships to provide a discount to each of its emergency and public clients.
Administrative support and daily housing costs for staff will be provided at no cost to Santa Rosa.
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\35' AMERICAN TREE MEDICS INC

3430 Tully Rd, Ste 20-285, Modesto CA 95350 | (209) 303-8729
AmericanTreeMedics.com

\Y U}
2

Cost of Services / Fee Schedule
for Santa Rosa Arborist Services

Personnel

On-Call Billable Hours Rate: The billable hour rate includes one-hour of basic patrol and/or arborist consultation
services. This rate covers salary, wages and benefits, including Workman’s Compensation, liability insurance, fleet
vehicles and equipment.

Time keeper* Basic Hourly Overtime Double-time Emergency
Hourly Hourly Response
Enhancement
ISA Certified Arborist/Project $90 $135 $180 +$10 per hour
Manager and travel costs
ISA Certified Arborist §75 $112.50 $150 +510 per hour
and travel costs
Field/Tree Technician (ISA-track $45 $67.50 $90 +510 per hour
arborist) and travel costs
GIS Technician S40 S60 $80 +$10 per hour
and travel costs
Data Management Personnel $40 $60 $80 NA
Technical, NEPA, CEQA Report S75 NA NA NA
Writing/Editing Consultant
Office Administrator — $30 545 $60 NA
Contractual

*Basic hourly rates apply to all contracts that do not explicitly require overtime, excluding emergency response (i.e.,
storm response, 24-hour mobilization, etc.). Emergency response calls (requiring mobilization within 24 hours) will
automatically incur an hourly enhancement charge and travel costs if out of Stanislaus County. If a contract explicitly
requires individual staff to work more than 40 hours per week, overtime rates and double time rates apply to all non-
exempt personnel on contract according to California State employment laws and regulations. If a contract does not
explicitly call for overtime, staff will work at basic rates until project is complete (even if more than 40 hours per week
are clocked).

Materials: All consumable materials (i.e., paint, tags, flagging, etc.) not provided by the funding agency may be
reimbursed at cost. Binding materials and other office supplies to publish reports or provide data (such as flash drives)
will be reimbursed at cost,

Travel Costs: Mileage will be charged at the federal rate (currently $0.545) for each staff member on this project.

Other Costs: Additional activities are negotiable.
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A.

C.

Exhibit C
FEDERAL PROVISIONS

Definitions

. Government means the United States of America and any executive department or

agency thereof.

. FEMA means the Federal Emergency Management Agency.

Third Party Subcontract means a subcontract at any tier entered into by Contractor
or subcontractor, financed in whole or in part with Federal assistance originally
derived from the Federal Emergency Management Agency.

Federal Changes

. Contractor shall at all times comply with all applicable regulations, policies,

procedures, and FEMA Directives as they may be amended or promulgated form time
to time during the term of this Agreement, included but not limited to those
requirements of 2 C.F.R. §§ 200.317 through 200.326 and more fully set forth in
Appendix Il to Part 200 — Contract Provisions for Non-Federal Entity Contracts Under
Federal Awards, which is included herein by this reference. Contractor’s failure to so
comply shall constitute a material breach of this Agreement.

Contractor agrees to include the above clause in each third-party subcontract financed

-in whole or in part with Federal assistance provided by FEMA. ltis further agreed that

the clause shall not be modified, except to identify the subcontractor who will be
subject to its provisions.

Compliance with the Contract Work Hours and Safety Standards Act.

Pursuant to section 3701 of title 40 of the United States Code, this Section C shall

apply to Contractor in the event the amount payable under this Agreement exceeds
$100,000 and may involve the employment of mechanics or laborers.

1.

Overtime requirements. No contractor or subcontractor contracting for any part of the

contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or
she is employed on such work to work in excess of forty hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one
and one-half times the basic rate of pay for all hours worked in excess of forty hours
in such workweek.

Violation; liability for unpaid wages; liquidated damages. In the event of any violation
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D.

of the clause set forth in paragraph (1) of this section Contractor and any
subcontractor responsible therefor shallbe liable for the unpaid wages. In addition,
such contractor and subcontractor shall be liable to the United States (in the case of
work done under contract for the District of Columbia or a territory, to such District
or to such territory), for liquidated damages. Such liquidated damages shall be
computed with respect to each individual laborer or mechanic, including watchmen
and guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of $10 for each calendar day on which such individual was
required or permitted to work in excess of the standard workweek of forty hours
without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

Withholding for unpaid wages and liquidated damages. City shall upon its own action
or upon written request of an authorized representative of the Department of Labor
withhold or cause to be withheld, from any moneys payable on account of work
performed by Contractor or subcontractor under any such contract or any other
Federal contract with the same prime contractor, or any other federally-assisted
contract subject to the Contract Work Hours and Safety Standards Act, which is held
by the same prime contractor, such sums as may be determined to be necessary to
satisfy any liabilities of such contractor or subcontractor for unpaid wages and
liqguidated damages as provided in the clause set forth in paragraph (2) of this section.

Subcontracts. Contractor or subcontractor shall insert in any subcontracts the clauses

set forth in paragraphs (1) through (4) of this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

Clean Air Act and Federal Water Pollution Control Act

This Section D shall apply in the event the amount payable under this Agreement

exceeds $150,000.

1.

Clean Air Act

Contractor agrees to comply with all applicable standards, orders and regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq.

Contractor agrees to report each violation to City and understands and agrees that
City will, in turn, report each violation as required to assure notification to the State of
California, Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

Contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.

Page 2 of 5

Exhibit C to Professional Services Agi’eement — Federal Provisions
Form approved by the City Attorney 11-8-17



Federal Water Pollution Control Act

1.

F.

Contractor agrees to comply with all applicable standards, orders and regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
8§ 1251 et seq.

Contractor agrees to report each violation to City and understands and agrees that
City will, in turn, report each violation as required to assure notification to the State of
California, Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

Contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in partwith Federal assistance provided by FEMA.

Suspension and Debarment

. This Agreement is a covered transaction for purposes of title 2 Code of Federal
Regulations parts 180 and 3000. As such, Contractor is required to verify that none of

Contractor, its principals (defined at 2 C.F.R. § 180.995), or its affiliates (defined at 2
C.F.R. § 180.905) are excluded (defined at 2 C.F.R.§ 180.940) or disqualified (defined
at2 C.F.R. § 180.935).

Contractor represents and warrants that it is not debarred, suspended, or otherwise
excluded from or ineligible for participation in Federal assistance programs under
Executive Order 12549 “Debarment and Suspension.” Contractor agrees that neither
Contractor nor any of its third-party subcontractors shall enter into any third-party
subcontracts for any of the work under this Agreement with a third-party subcontractor
that is debarred, suspended, or otherwise excluded for or ineligible for participation in
Federal assistance programs under executive Order 12549.

Contractor must comply with title 2 Code of Federal Regulations, part 180, subpart C
and title 2 Code of Federal Regulations, part 3000, subpart C and must include a
requirement to comply with these regulations in any lower tier covered transaction it
enters into.

This certification is a material representation of fact relied upon by City. If it is later
determined that Contractor did not comply with title 2 Code of Federal Regulations,
part 180, subpart C or title 2 Code of Federal Regulations, part 3000, subpart C, in
addition to remedies available to the State of California and the City of Santa Rosa,
the Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment.

Procurement of Recovered Materials
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1.

G.

In the performance of this Agreement, Contractor shall make maximum use of
products containing recovered materials that are EPA- designated items unless the
product cannot be acquired—

a. Competitively within a timeframe providing for compliance with the
Agreement performance schedule;

b. Meeting Agreement performance requirements; or

c. At areasonable price.

Information about this requirement, along with the list of EPA- designate items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-quideline-cpg-program.

Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the

required certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a member of Congress,
officer or employee of Congress, or an employee of a member of Congress in connection
with obtaining any Federal contract, grant, or any other award covered by section 1352
of title 31 of the United States Code. Each tier shall also disclose any lobbying with non-
Federal funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the recipient.

H.

1.

MBE/WBE REQUIREMENTS

Contractor shall take all necessary affirmative steps to assure that minority
businesses, women’s business enterprises, and labor surplus area firms are used
when possible through the “Good Faith Effort” process in 2 C.F.R. § 200.321.
Contractor shall document and report its Good Faith Effort processes. Contractor
shall also ensure that all of its subcontractors take the affirmative steps required
under 2 C.F.R. § 200.321. Affirmative steps must include:

a. Placing qualified small and minority businesses and women's business
enterprises on solicitation lists;

b. Assuring that small and minority businesses, and women's business
enterprises are solicited whenever they are potential sources;
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c. Dividing total requirements, when economically feasible, into smaller tasks or
quantities to permit maximum participation by small and minority businesses,
and women's business enterprises;

d. Establishing delivery schedules, where the requirement permits, which
encourage participation by small and minority businesses, and women's
business enterprises;

e. Using the services and assistance, as appropriate, of such organizations as
the Small Business Administration and the Minority Business Development
Agency of the Department of Commerce; and

f. Requiring all subcontractors to take the affirmative steps listed in paragraphs
(a) through (e) above.

MISCELLANEOUS PROVISIONS

. DHS Seal. Contractor shall not use the Department of Homeland Security (‘DHS”)

seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency officials
without specific FEMA pre- approval.

FEMA Assistance. Contractor acknowledges that FEMA financial assistance will be
used to fund this Agreement only. Contractor shall comply will all applicable federal
laws, regulations, executive orders, FEMA policies, procedures, and directives.

Federal Government Not Party. The Federal Government is not a party to this
Agreement and is not subject to any obligations or liabilities to City, Contractor, or any
other party pertaining to any matter resulting from this Agreement.

False Claims. Contractor acknowledges that Title 31 United States Code Chapter 38

(Administrative Remedies for False Claims and Statements) applies to Contractor’s
actions pertaining to this Agreement.
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