PRINT CLEAR FORM

CITY OF RICHMOND
STANDARD CONTRACT

Department: City Project Manager:

Public Works Tawfic Halaby

City Project Manager E-mail: City Project Manager Phone No:
tawfic_halaby@ci.richmond.ca.us (510) 620-5482

Vendor No: Contract No:

Description of Services:
Bulk Fuel Delivery to the City of Richmond's three fuel sites

The parties to this STANDARD CONTRACT do mutually agree and promise as follows:

Parties. The parties to this Contract are the City of Richmond, a municipal corporation (“the
City”), and the following named Contractor:

Contractor Name: Pinnacle Petroleum, Inc.

Street Address: 16651 Gemini Lane
City, State, Zip Code: Huntington Beach, CA 92647

Contact Person: Liz MnKinley

Telephone: (714) 841-8877 Email: Imckinley@pinnaclepetroleum.com

Business License No:

A California corporation, @ limited liability corporation O general partnership,
limited partnership, O individual, non-profit corporation, @ individual dba as [specify:]
other [specify:]

Term. The effective date of this Contract is January 1, 2025 and terminates
December 31, 2027 unless terminated earlier as set forth herein.

Payment Limit. City’s total payments to Contractor under this Contract shall not exceed
$4,500,000.00 (“Contract Payment Limit”) unless a Contract Amendment has been
approved by the City Council or City Manager. If this amount includes a contingency,
Contractor acknowledges that any use of such contingency shall be for work beyond the
original scope of services and requires prior written authorization by the City. If noted below,
Compensation for work done under this Contract, shall not exceed as follows:

FY total compensation shall not exceed $
FY total compensation shall not exceed $
FY total compensation shall not exceed $

Contractor’s Obligations. Contractor agrees to perform all work at its own cost and expense,
to furnish all labor, tools, equipment, materials, except as otherwise specified, in accordance
with the Service Plan set forth in Exhibit A, attached hereto and incorporated herein.

City Obligations. City shall make payments to the Contractor in accordance with the Payment
Provisions set forth in Exhibit B, attached hereto and incorporated herein.




Authorized Representatives and Notices. This Contract is subject to the Authorized
Representatives and Notices Provisions (Exhibit C), attached hereto and incorporated herein.

General Conditions. This Contract is subject to the General Conditions (Exhibit D), which are
attached hereto and incorporated herein.

8. Special Conditions. This Contract is subject to the Special Conditions (Exhibit E) (if any),
which are attached hereto and incorporated herein.

9. Insurance Provisions. This Contract is subject to the Insurance Provisions (Exhibit F), which
are attached hereto and incorporated herein.

10.  Sanctuary City Compliance Statement. This Contract is subject to the Sanctuary City

Compliance Statement (Exhibit G), which is attached hereto and incorporated herein.

11. Signatures. These signatures attest the parties' agreement hereto:

CITY OF RICHMOND,
a municipal corporation

Pinnacle Petroleum, Inc.

[BUSINESS NAME]
(* The Corporation Chairperson of the Board, President,
or Vice President should sign below)

By: By:
Title: Title:
Date Signed: Date Signed:

| hereby certify that this Contract
has been approved by City Council
or the City Manager.

By:

City Clerk

Approved as to form:

By:

City Attorney

LIST OF ATTACHMENTS:

(* The Corporation Chief Financial Officer or Assistant
Treasurer, or Secretary or Assistant Secretary should
sign below)

By:
Title:

Date Signed:

(NOTE: Pursuant to California Corporations Code Section
313, if Contractor is a corporation or nonprofit organization,
this Contract (1) must be signed by (a) the Chairperson of
the Board, President, or Vice-President and (b) the

Chief Financial Officer or Assistant Treasurer, or
Secretary or Assistant Secretary)

Service Plan Exhibit A
Payment Provisions Exhibit B
Authorized Representatives and Notices Exhibit C
General Conditions Exhibit D
Special Conditions Exhibit E
Insurance Provisions Exhibit F

Sanctuary City Compliance Statement  Exhibit G
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EXHIBIT A
SERVICE PLAN

Contractor shall, to the satisfaction of the Project Manager (set forth in Exhibit B),
perform the following services and be compensated as outlined below [or attach
service plan if necessary]:

See Attachment 1 Bid Worksheet For Bulk Fuel Delivery



. RFB# PWES-2020-BULK FUEL
BIDDING COMPANY: Pinnacle Petroleum, Inc.

ATTACHMENT |

BID WORKSHEET FOR BULK FUEL DELIVERY

The specifications set forth in this RFB are the specific requirements for BULK FUEL
SERVICES for the City of Richmond at three (3) locations. The successful bidder shall be
responsible for meeting all specifications in this bid.

During the course of any resultant contract fuel pricing shall be based upon OPIS
UNBRANDED LOW for the San Francisco Bay Area, on the day of delivery. This price,
plus all applicable taxes and Government fees, along with the Contractor’'s mark-up
margin, shall be the priced billed to the City. Documentation of the OPIS
- UNDERBRANDED LOW for the San Francisco Bay Area, including the date and time, shall
be included with each billing submitted to the City. Per gallon mark-up margin shall be
the only price used in determining the overall lowest cost to the City for bulk fuels. All
delivery and freight fees must be listed on a separate line item and not included in the
mark-up.

The failure of the bidder to complete the Bid Worksheet as provided will result in the
rejection of the Bid. The vendor’s bid will be for the total base amount (without
taxes) that the City of Richmond will be charged as listed below:

GASOLINE REGULAR UNLEADED

BRAND OF PRODUCT: Unbranded

DISCOUNT PER GALLON (MINUS) 1-999 GAL S -0.0285 PPG

MARK-UP PER GALLON (PLUS) 1-999 GAL S PPG

DISCOUNT PER GALLON (MINUS) 1000-1999 GAL S -0.0435 PPG

MARK-UP PER GALLON (PLUS) 1000-1999 GAL S PPG
CHECK ALL THAT APPLY

<LKKKKIRIS

ified
Certifie ISNetworld PINNACLE PETROLEUM, INC

:‘F 3 Certified 16651 GEMINI LANE

Women's Brusimess Enterprise HUNTINGTON BEACH, CA 92647

!
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RFQ# PWFLEET-2024-BULK FUEL

RENEWABLE DIESEL (CLEAR)

BRAND OF PRODUCT: Unbranded

DISCOUNT PER GALLON (MINUS) 1-999 GAL $ -0.0693 PPG
MARK-UP PER GALLON (PLUS) 1-999 GAL $ PPG
DISCOUNT PER GALLON (MINUS) 1000-1999 GAL $ -0.0843 PPG
MARK-UP PER GALLON (PLUS) 1000-1999 GAL S PPG
CHECK ALL THAT APPLY
v
v
v
v
v
v
v

Name of Bidding Company: P mnacle Petroleum, Inc.

Address: 16651 Gemini Lane

Huntingtop»?each, CA 92647

Authorized signature:

1
Printed name: Liz MeKinley \J

Title: President

Telephone number: (714) 841-8877

Email:

Imckinley@pinnaclepetroleum.com

l(_j“evtified rSNetwor]
‘%?%f %ENC Cer&iﬁggd

Women'’s Business Enterprise
b -

PINNACLE PETROLEUM, INC

16651 GEMINI LANE
HUNTINGTON BEACH, CA 92647

2
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EXHIBIT B
PAYMENT PROVISIONS

1. COMPENSATION TO CONTRACTOR:

a.

Provided Contractor is not in default under this Contract, Contractor shall be

compensated in the manner set forth herein.

b.

All payments made pursuant to this Contract shall be subject to the

Contract Payment Limit. The Payment Limit includes expenses (phones,
photocopying, meals and travel, etc.). Invoices shall be adequately detailed,
based on accurate records, and be in a form reasonably satisfactory to the
City. Contractor may be required to provide back-up material upon request.

C.

All City vendors receiving new contracts shall sign up to receive

electronic payments through the City’s Automated Clearinghouse (ACH)
payments service/provider.

2. SUBMISSION OF INVOICES:

Contractor shall submit timely invoices by email to
Accounts_Payable@ci.richmond.ca.us and/or to the following address:

Attention: City of Richmond Finance/Account Payable

Project Manager: Tawfic Halaby
P.O. Box 4046
Richmond, CA 94804

3. Allinvoices that are submitted by Contractor shall be subject to the approval
of the City Project Manager, Tawfic Halaby , before payments
shall be authorized.

a.

b.

The City will pay invoice(s) within 45 days after completion of
services to the City’s satisfaction. The City shall not pay late fees or
interest.

All appropriate permits, certificates, and licenses, including a City
business license shall be obtained and maintained for the duration of
this Contract before any payment is authorized.

4. Allinsurance coverage required by this Contract shall be provided by the
Contractor before this Contract is executed by the City. The insurance
coverage required by this Contract shall be maintained by Contractor for the
duration of this Contract and must be in place before any payment is
authorized.


mailto:Accounts_Payable@ci.richmond.ca.us
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EXHIBIT C
AUTHORIZED REPRESENTATIVES AND NOTICES

1. All required written notices shall be delivered: (i) by hand; or (ii) sent by registered,
express, or certified mail, with return receipt requested or with delivery confirmation
requested from the U.S. postal service; or (iii) sent by overnight or same day courier
service at the party’s respective address listed in this Section.

2. Each notice shall be deemed to have been received on the earlier to occur of:
actual delivery or the date on which delivery is refused; or three (3) days after
notice is deposited in the U.S. mail or with a courier service in the manner
described above (Sundays and City holidays excepted).

3. Either party may, at any time, change its notice address (other than to a post office
box address) by giving the other party three (3) days prior written notice of the new
address.

4. All notices, demands, requests, or approvals from Contractor to the City shall be
addressed to the City at:

Tawfic Halaby

City of Richmond

450 Civic Center Plaza

Richmond, CA 94804

Email: tawfic_halaby@ci.richmond.ca.us

5. All notices, demands, requests, or approvals from the City to Contractor
shall be addressed to Contractor at:

Pinnacle Petroleum, Inc.

Attn: Liz McKinley

16651 Gemini Lane

Huntington Beach, CA 92647

Email: Imckinley@pinnaclepetroleum.com
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EXHIBIT D
GENERAL CONDITIONS

1. INDEPENDENT PARTIES:

Contractor hereby declares that Contractor is engaged as an independent
business and Contractor agrees to perform the services as an independent contractor.
The manner and means of conducting the services and tasks are under the control of
Contractor except to the extent they are limited by statute, rule or regulation and the
express terms of this Contract. No civil service status or other right of employment will
be acquired by virtue of Contractor’s services. None of the benefits provided by the City
to its employees, including but not limited to unemployment insurance, workers’
compensation plans, vacation and sick leave, are available from the City to Contractor,
its employees or agents. Deductions shall not be made for any state or federal taxes,
FICA payments, PERS payments, or other purposes normally associated with an
employer-employee relationship from any compensation due to Contractor. Payments of
the above items, if required, are the responsibility of Contractor.

2. TIME IS OF THE ESSENCE:

Contractor and the City agree that time is of the essence regarding the
performance of this Contract.

3. STANDARD OF CARE:

Contractor agrees to perform all services hereunder in a manner commensurate
with the prevailing standards of like professionals or service Contractors, as applicable, in
the San Francisco Bay Area and agrees that all services shall be performed by qualified
and experienced personnel who are not employed by the City.

4. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Contractor assumes all responsibility for verifying the identity and employment
authorization of all of its employees performing work hereunder, pursuant to all applicable
IRCA or other federal, or state rules and regulations. Contractor shall indemnify, defend,
and hold the City harmless from and against any loss, damage, liability, costs or
expenses arising from any noncompliance of this provision by Contractor.

5. NON-DISCRIMINATION:

Consistent with the City’s policy and state and federal law that harassment and
discrimination are unacceptable conduct, Contractor and its employees, contractors, and
agents shall not harass or discriminate against any job applicant, City employee, or any
other person on the basis of any kind of any statutorily (federal, state or local) protected
class, including but not limited to: race, religious creed, color, national origin, ancestry,
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disability (both mental and physical) including HIV and AIDS, medical condition (e.g.
cancer), genetic information, marital status, sex, gender, gender identity, gender
expression, age, sexual orientation, pregnancy, political affiliation, military and veteran
status or legitimate union activities. Contractor agrees that any violation of this provision
shall constitute a material breach of this Contract.

6. CITY PROPERTY:

a. Each and every report, draft, work product, map, record, applicable plans,
drawings, calculation, data, specification, video, graphic, or any other material or
document produced, prepared or caused to be prepared by Contractor pursuant to or in
connection with this Contract shall be the exclusive property of the City.

b. Notwithstanding the foregoing, Contractor shall not be obligated to provide
to City proprietary software or data which Contractor has developed or had developed for
Contractor's own use; provided, however, that Contractor shall, pursuant to Section 11
below, indemnify, defend and hold the City harmless from and against any discovery or
Public Records Act request seeking the disclosure of such proprietary software or data.

C. No report, information or other data given to or prepared or assembled by
Contractor pursuant to this Contract shall be made available to any individual or
organization by Contractor without prior approval of the City Manager or their designee.

d. Contractor shall, at such time and in such form as City Manager or their
designee may require, furnish reports concerning the status of services and tasks
required under this Contract.

7. RECORDS:

a. Contractor shall maintain complete and accurate records with respect to the
services, tasks, work, documents and data in sufficient detail to permit an evaluation of
Contractor’s performance under the Contract, as well as maintain books and records
related to sales, costs, expenses, receipts and other such information required by the City
that relate to the performance of the services and tasks under this Contract (collectively
the “Records”).

b. All Records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identified and readily accessible. Contractor
shall provide free access to the Records to the representatives of the City or its designees
during regular business hours upon reasonable prior notice. The City has the right to
examine and audit the Records, and to make copies or transcripts therefrom as
necessary, and to allow inspection of all proceedings and activities related to this
Contract. Such Records, together with supporting documents, shall be kept separate
from other documents and records and shall be maintained by Contractor for a period of
five (5) years after receipt of final payment.
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C. If supplemental examination or audit of the Records is necessary due to
concerns raised by the City’s preliminary examination or audit of records, and the City’s
supplemental examination or audit of the records discloses a failure to adhere to
appropriate internal financial controls, or other breach of this Contract or failure to act in
good faith, then Contractor shall reimburse the City for all reasonable costs and expenses
associated with the supplemental examination or audit.

8. PERMITS AND LICENSES:

Contractor, at its sole expense, shall obtain and maintain during the term of this
Contract, all appropriate permits, certificates and licenses, including a City business
license, required in connection with the performance of the services and tasks hereunder.
The failure to obtain such permits and licenses shall be a material breach of this Contract
and grounds for immediate termination by City; provided, however, that City may waive
the business license requirement in writing under unusual or extraordinary circumstances
without necessitating any modification of this Contract to reflect such waiver.

9. TERMINATION:

a. Termination Without Default. Notwithstanding any provision herein to the
contrary, the City may, in its sole and absolute discretion and without cause, terminate
this Contract at any time prior to completion by Contractor of the project or services
hereunder immediately upon transmission of written notice to Contractor as provided in
Exhibit C “Authorized Representatives and Notices”.

b. Termination in the Event of Default. Should Contractor fail to perform any of
its obligations hereunder, within the time and in the manner provided or otherwise violate
any of the terms of this Contract, City may immediately terminate this Contract by giving
written notice of such termination, stating the reasons for such termination. Contractor
shall be compensated as provided in Exhibit B; provided, however, there shall be
deducted from such amount the amount of damage, including attorney's fees, expert
witness fees and costs, if any, sustained by City by virtue of Contractor's breach of this
Contract. Additionally, in the event of such termination, the City may proceed with the
work in any reasonable manner it chooses.

10. CONFLICT OF INTEREST:

Contractor acknowledges, represents and warrants that Contractor shall avoid all
conflicts of interest (as defined under any federal, state or local statute, rule or regulation,
or at common law) with respect to this Contract. Contractor further acknowledges,
represents and warrants that no City official or employee has any economic interest, as
defined in Title 2, California Code of Regulations 88 18703.1 through 18703.5, with
Contractor that would invalidate this Contract. Contractor acknowledges that in the event
that Contractor shall be found by any judicial or administrative body to have any conflict of
interest (as defined above) with respect to this Contract, all consideration received under
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this Contract shall be forfeited and returned to City forthwith. This provision shall survive
the termination of this Contract for one (1) year.

11. HOLD HARMLESS:

a. To the fullest extent permitted by law, Contractor shall indemnify, defend
(with counsel acceptable to the City) and hold harmless the City, its City Council, boards,
commissions, officials, employees, agents and volunteers (“Indemnitees”) from and
against any and all loss, damages, liability, obligations, claims, suits, judgments, costs
and expenses whatsoever, including attorney’s fees and costs of litigation (“Claims”),
arising from or in any manner connected to Contractor’s performance of its obligations
under this Contract or failure to comply with any of its obligations under this Contract or
out of the operations conducted by Contractor even if the City is found to have been
negligent. If the Claims filed against Indemnitees allege negligence, recklessness or
willful misconduct on the part of Contractor, Contractor shall have no right of
reimbursement against Indemnitees for the costs of defense even if negligence,
recklessness or willful misconduct is not found on the part of Contractor. Contractor shall
not have any obligations to indemnify Indemnitees if the loss or damage is found to have
resulted solely from the negligence or the willful misconduct of the City. The defense
and indemnification obligations of this Contract are undertaken in addition to, and shall
not in any way be limited by, the insurance obligations contained in this Contract.

b. This indemnification obligation shall survive this Contract and shall not be
limited by any term of any insurance policy required under this Contract; provided
however, that if this Contract is for design professional services, this indemnity provision
is limited to claims that arise out of, pertain to, or relate to the negligence, recklessness,
or willful misconduct of the design professional (as defined in California Civil Code
section 2782.8).

12. LIMITATIONS UPON SUBCONTRACTING AND ASSIGNMENT:

a. This Contract binds the heirs, successors, assigns and representatives of
Contractor. The Contractor shall not enter into subcontracts for any work contemplated
under this Contract and shall not assign this Contract, nor any portion hereof or monies
due or to become due, without the prior written consent of the City Council or its
designee.

b. Contractor shall not assign, sublease, hypothecate, or transfer this Contract,
or any interest therein, directly or indirectly, by operation of law or otherwise, without prior
written consent of the City Manager. Contractor shall submit a written request for consent
to transfer to the City Manager at least thirty (30) days in advance of the desired transfer.
The City Manager or their designee may consent or reject such request in their sole and
absolute discretion. Any attempt to do so without said consent shall be null and void, and
any assignee, sublessee, hypothecate or transferee shall acquire no right or interest by
reason of such attempted assignment, hypothecation or transfer. However, claims for
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money against the City under this Contract may be assigned by Contractor to a bank,
trust company or other financial institution without prior written consent.

C. The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of Contractor (if applicable), or of the interest of any general
partner or joint venturer or syndicate member if Contractor is a partnership or joint-
venture or syndicate, which shall result in a change of control of Contractor, shall be
deemed an assignment. For this purpose, control shall mean fifty percent or more of the
voting power or twenty-five percent or more of the assets of the corporation, partnership
or joint-venture.

d. Only those persons and/or businesses whose names and resumeés are
attached to this Contract shall be used in the performance of this Contract. However, if
after the start of this Contract, Contractor wishes to use sub-contractors, at no additional
costs to the City, then Contractor shall submit a written request for consent to add sub-
contractors including the names of the sub-contractors and the reasons for the request to
the City Manager at least five (5) days in advance. The City Manager may consent or
reject such requests in their sole and absolute discretion.

e. Each sub-contractor shall be required to furnish proof of workers’
compensation insurance and shall also be required to carry general, automobile and
professional liability insurance (as applicable) in reasonable conformity to the insurance
carried by Contractor.

f. In addition, any tasks or services performed by sub-contractors shall be
subject to each provision of this Contract. Contractor shall include the following language
in their Contract with any sub-contractor: “Sub-Contractors hired by Contractor agree to
be bound to Contractor and the City in the same manner and to the same extent as
Contractor is bound to the City.”

g. The requirements in this Section 12 shall not apply to persons who are
merely providing materials, supplies, data or information that Contractor then analyzes
and incorporates into its work product.

13. SAFEETY:

a. Contractor acknowledges that the City is committed to the highest
standards of workplace safety. Contractor will be solely and completely responsible for
conditions of all vehicles owned or operated by Contractor, including the safety of all
persons and property during performance of the services and tasks under this Contract.
Contractor shall assume sole and complete responsibility for the safety of Contractor's
employees and any of subcontractor's employees This requirement will apply
continuously and not be limited to normal working hours. In addition, Contractor will
comply with all safety provisions in conformance with U.S. Department of Labor
Occupational Safety and Health Act, any equivalent state law, and all other applicable
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federal, state, county and local laws, ordinances, codes, and any regulations that may be
detailed in other parts of the Contract. Where any of these are in conflict, the more
stringent requirements will be followed. Contractor’s failure to thoroughly familiarize itself
with the aforementioned safety provisions will not relieve it from compliance with the
obligations and penalties set forth herein.

b. Contractor will immediately notify the City (in no event less than 24 hours) of
any incident of death, serious personal injury or substantial property damage that occurs
in connection with the performance of this Contract. Contractor will promptly submit to
the City a written report of all incidents that occur in connection with this Contract. This
report must include the following information: (i) name and address of injured or deceased
person(s); (ii) name and address of Contractor’s employee(s) involved in the incident; (iii)
name and address of Contractor’s liability insurance carrier; (iv) a detailed description of
the incident; and (v) a police report.

C. Contractor acknowledges that the City shall have the right to impose, at the
City’s sole discretion, requirements that it deems are necessary to protect the health and
safety of the City employees, residents, and visitors. Contractor agrees to comply with all
such requirements, including, but not limited to, mandatory vaccinations, the use of
personal protective equipment (e.g. masks), physical distancing, and health screenings.
Contractor also agrees to make available to the City, at the City’s request, records to
demonstrate Contractor’s compliance with this Section.

14. INSURANCE:

Insurance requirements are set forth in Exhibit F to this Contract. Contractor shall
abide by the insurance requirements set forth in said Exhibit F.

15. COMPLIANCE WITH ALL APPLICABLE LAWS:

a. During the term of this Contract, Contractor shall keep fully informed of all
existing and future state and federal laws and all municipal ordinances and regulations of
the City of Richmond which affect the manner in which the services or tasks are to be
performed by Contractor, as well as all such orders and decrees of bodies or tribunals
having any jurisdiction or authority over the same. Contractor shall comply with all
applicable laws, state and federal and all ordinances, rules and regulations enacted or
issued by the City. Compliance under this provision includes compliance with all
provisions of the Richmond Municipal Code ("Municipal Code"), including Chapters 2.50,
2.52, 2.56, and 2.60, if applicable.

b. Contractor acknowledges that under 8§ 2.60.070 of the Municipal Code
("Living Wage Ordinance"), Contractor is required to provide the City with documents and
information verifying its compliance with the Living Wage Ordinance. Contractor shall
notify each of its affected employees with regards to the wages that are required to be
paid pursuant to the Living Wage Ordinance as prescribed in § 2.60.070 of the Municipal
Code.
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C. Contractor shall comply with § 2.28.030 of the Municipal Code, obligating
every Contractor or sub-Contractor under an agreement or sub-agreement with the City
for public works, goods or services to refrain from discriminatory employment or practices
on the basis of race, color, sex, sexual orientation, religious creed, national origin or
ancestry of any employee, any applicant for employment or any potential sub-contractor.

d. Contractor acknowledges that the City’s Drug Free Workplace Policy,
Violence in the Workplace Policy and the Policy Against Workplace Harassment, are
available on the City’s website at http://www.ci.richmond.ca.us/workplacepolicies.
Contractor agrees to abide by the terms and conditions of said policies.

16. INTEGRATED CONTRACT:

The Recitals and exhibits are a material part of this Contract and are expressly
incorporated herein. This Contract represents the full and complete understanding of
every kind or nature whatsoever between the parties hereto, and all preliminary
negotiations and agreements of whatsoever kind or nature are merged herein. No verbal
agreement or implied covenant shall be held to vary the provisions hereof. Any
modification of this Contract will be effective only by written execution signed by both the
City and Contractor.

17. CONFLICTING PROVISIONS:

In the event of a conflict between these General Conditions and those of any
Exhibit or attachment hereto, these General Conditions shall prevail; provided, however,
that any Special Condition as set forth in Exhibit E shall prevail over these General
Conditions. In the event of a conflict between the terms and conditions of any two or
more Exhibits or attachments hereto, those prepared by City shall prevail over those
prepared by the Contractor, and the terms and conditions preferred by the City shall
prevail over those preferred by the Contractor.

18. FEORCE MAJEURE:

Neither party hereto shall be considered in default in the performance of its
obligations hereunder to the extent that the performance of such an obligation is
prevented or delayed by reason of acts of God, strikes, boycotts, lock-outs, inability to
procure materials not related to the price thereof, failure of power, restrictive
governmental laws and regulations enacted after the date of this Contract, riots, civil
unrest, acts of terrorism, insurrection, war, declaration of a state or national emergency
or other reasons of a like nature not within the reasonable control of such party.

19. CONFLICT OF LAW:

This Contract shall be interpreted under, and enforced by the laws of the State of
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California without regard to any choice of law rules which may direct the application of
laws of another jurisdiction. The Contract and obligations of the parties are subject to all
valid laws, orders, rules, and regulations of the authorities having jurisdiction over this
Contract (or the successors of those authorities). Any suits brought pursuant to this
Contract shall be filed with the courts of the County of Contra Costa, State of California.

20. CLAIMS:
Any claim by Contractor against City hereunder shall be subject to Government
Code 88 800 et seq. The claims presentation provisions of said Act are hereby modified

such that the presentation of all claims hereunder to the City shall be waived if not made
within six months after accrual of the cause of action.

21. INTERPRETATION:

This Contract shall be interpreted as if drafted by both parties.
22.  WARRANTY:

If any product is be provided to the City as part of this Contract, Contractor
warrants as follows: Contractor possesses good title to the product and the right to
transfer the product to City; the product shall be delivered to the City free from any
security interest or other lien; the product meets any specifications contained herein; the
product shall be free from material defects in materials and workmanship under normal
use for a period of one (1) year from the date of delivery; and the product shall be fit for
its intended purpose(s). Notwithstanding the foregoing, consumable and maintenance
items (such as light bulbs and batteries) shall be warranted for a period of one hundred
and eighty (180) days from the date of delivery. All repairs during the warranty period
shall be promptly performed by Contractor, at Contractor's expense, including shipping.

23. SEVERABILITY:

In the event that any of the provisions or portions or applications thereof of this
Contract are held to be unenforceable or invalid by any court of competent jurisdiction,
City and Contractor shall negotiate an equitable adjustment in the provisions of the
Contract with a view toward effecting the purpose of this Contract, and the validity and
enforceability of the remaining provisions or portions or applications thereof, shall not be
affected thereby.

24.  AUTHORITY:

City warrants and represents that the signatory hereto (the Mayor of the City of
Richmond or the City Manager) is duly authorized to enter into and execute this Contract
on behalf of City. The party signing on behalf of Contractor warrants and represents that
they are duly authorized to enter into and execute this Contract on behalf of Contractor,
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and shall be personally liable to City if they are not duly authorized to enter into and
execute this Contract on behalf of Contractor.

25.  WAIVER:

The waiver by City of any breach of any term or provision of this Contract shall not
be construed as a waiver of any subsequent breach. Inspections or approvals, or
statements by any officer, agent or employee of the City relating to the Contractor’s
performance, or payment therefore, or any combination of these acts, shall not relieve the
Contractor’s obligation to fulfill this Contract as prescribed; nor shall the City be thereby
stopped from bringing any action for damages or enforcement arising from any failure to
comply with any of the terms and conditions of this Contract.

26. COUNTERPARTS:

This Contract may be executed in any number of counterparts (including by fax,
PDF, DocuSign, or other electronic means), each of which shall be deemed an original,
but all of which shall constitute one and the same instrument.

27. SANCTUARY CITY CONTRACTING ORDINANCE (SCCO):

The Richmond Sanctuary City Contracting Ordinance No. 12-18 prohibits the City
from granting and or retaining contracts with any person or entity that provides Data
Broker or Extreme Vetting services to the U.S. Immigration and Customs Enforcement
Division of the United States Department of Homeland Security (“ICE”). Contractor must
submit the Sanctuary City Compliance Statement, attached hereto as Exhibit G.
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EXHIBIT E
SPECIAL CONDITIONS

The General Conditions are hereby amended to include the following
modifications and/or provisions (if applicable, otherwise please state
“‘NONE”"):

NONE
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EXHIBIT F
INSURANCE PROVISIONS

[J CHECK HERE IF RISK MANAGEMENT HAS APPROVED WAIVING INSURANCE
REQUIREMENTS FOR THIS CONTRACT.

1. CERTIFICATES: Before the commencement of the terms of this Contract, and during
the entire term of this Contract and any extension or modification thereof, Contractor
shall furnish the City’s Risk Manager with certificates showing the type, amount, class
of operations covered, effective dates and dates of expiration of insurance coverage in
compliance with coverage requirements set forth by the City and incorporated herein.
Such certificates, which do not limit Contractor’s indemnification, shall also contain
substantially the following statement:

“Should any of the above insurance covered by this certificate
be canceled or coverage reduced before the expiration date
thereof, the insurer affording coverage shall provide thirty (30)
days’ advance written notice to the City of Richmond.
Attention: Risk Manager.”

Contractor shall maintain in force at all times during the performance of this Contract
all appropriate coverage of insurance required by this Contract with an insurance
company licensed to offer insurance business in the State of California with a current
A.M. Best’s rating of no less than A:VII or Standard & Poor’s Rating (if rated) of at
least BBB unless otherwise acceptable to the City. Contractor shall deliver updated
insurance certificates to the City at the address set forth in Exhibit C prior to the
expiration of the existing insurance certificate for the duration of the term of Contract.
Endorsements naming the City, its City Council, boards, commissions, officials,
employees, agents, and volunteers as additional insured shall be submitted with the
insurance certificates.

2. COVERAGE REQUIREMENTS: The City’s insurance requirements depend upon the
type of service being provided and/or the provider. The City’s insurance requirements
will fall into one of the following categories (unless otherwise provided by the City):

Consultants and Contractors — Type 1

Professional Services — Type 2

Environmental Risk/Hazardous Waste Material — Type 3

Lease of City Property — Type 4

Vendors, Suppliers, Small Grant Recipients & Nonprofit Organizations — Type 5
Transportation Providers — Type 6

Professional Services Pyrotechnics — Type 7

Cyber and I.T. Risks — Type 8
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Highlight
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The insurance requirements classification applicable to this Contract shall be attached
to this Exhibit F and made a part hereof.

3. FAILURE TO SECURE: If Contractor at any time during the term hereof should fail to
secure or maintain the foregoing insurance, the City shall be permitted to obtain such
insurance in Contractor’s name or as an agent of Contractor and shall be
compensated by Contractor for the costs of the insurance premiums at the maximum
rate permitted by law and computed from the date written notice is received that the
premiums have not been paid.

4. SUFFICIENCY OF INSURANCE: The insurance limits required by the City are not
represented as being sufficient to protect Contractor. Contractor is advised to consult
Contractor’s insurance broker to determine adequate coverage for Contractor. The
coverage and limits shall be (1) the minimum coverage and limits specified in this
Contract; or (2) the broader coverage and maximum limits of the coverage carried by
or available to Contractor; whichever is greater.

INSERT INSURANCE REQUIREMENTS CLASSIFICATION APPLICABLE TO THIS
CONTRACT: (IF NECESSARY, CONFIRM WITH RISK MANAGER)



City of Richmond - Insurance Requirements — Type 3: Contracts with Environmental
Risks/Hazardous Waste Materials

Additional Insured Endorsement

If the vendor is using an umbrella/excess to meet the minimum amount of insurance
requirements then the Additional Insured endorsements covering both ongoing and completed
operations is required separately for the GL and Umbrella/Excess insurance by endorsement.

Primary and Non-Contributory Endorsement

If the vendor has a GL Policy for less than the minimum amount required and is using an
umbrella/excess to meet the minimum requirements, the vendor shall provide Primary and
Non-Contributory endorsement for the umbrella/excess also in addition to the required policy
condition for the GL insurance.

The policy numbers for the insurance should appear on the endorsements.

The endorsements should be worded as follows:
The City of Richmond, its officers, officials, employees, agents and volunteers

A statement on the acord is not acceptable to meet any of the endorsement or waiver
requirements.
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In all instances where CONTRACTOR or its representatives will be conducting business and/or providing services
that involve environmental risks and/or the transportation of hazardous materials including asbestos, hazardous
chemicals or waste, and nuclear risks, the City requires the following MINIMUM insurance requirements and limits.

CONTRACTOR shall procure and maintain for the duration of the contract, agreement, or other order for work,
services or supplies, insurance against claims for injuries to persons or damages to property which may arise from
or in connection with the performance of the work hereunder and the results of that work by the CONTRACTOR, its
agents, representatives, employees or subcontractors. Maintenance of proper insurance coverage is a
material element of the contract. Failure to maintain or renew coverage or to provide evidence of
renewal may be treated by the City as a material breach of contract.

CONTRACTOR agrees that in the event of loss due to any of the perils for which it has agreed to provide
Commercial General Liability insurance, CONTRACTOR shall look solely to its insurance for recovery.

CONTRACTOR hereby grants to CITY, on behalf of any insurer providing Commercial General Liability insurance to
either CONTRACTOR or CITY with respect to the services of CONSULTANT herein, a waiver of any right to
subrogation which any such insurer of said CONTRACTOR may acquire against the CITY by virtue of the payment of
any loss under such insurance.

Original, signed certificates and original, separate policy endorsements, naming the City as an additional insured
for general liability coverage, as well as a waiver of subrogation for Workers’ Compensation insurance, shall be
received and approved by the City before any work may begin. However, failure to do so shall not operate as a
waiver of these insurance requirements.

City reserves the right to modify or require additional coverages for specific risk exposures depending on scope of
CONTRACTORS work.

Minimum coverage is detailed below. The policy limits of coverage shall be made available to the full limits of the
policy. The minimum limits stated herein shall not serve to reduce the policy limits of coverage of CONTRACTOR.

Minimum Scope of Insurance — the following forms shall be provided and coverage shall be at least as broad as
the following:

1. Insurance Services Office Commercial General Liability coverage (ISO Occurrence Form CG 0001),
including coverage for bodily and personal injury, property damage, and products and completed
operations.

2. Insurance Services Office Automobile Liability coverage (ISO Form CA 0001, Code 1, Any Auto)

3. Original and Separate Additional Insured Endorsements for General Liability (ISO Form CG 20 10 11/85 or
its equivalent) with primary and non-contributory language.

4. Workers’ Compensation Insurance as required by the State of California including Employer’s Liability
coverage.

5. Original and Separate Waiver of Subrogation for Workers’ Compensation Insurance.
6. Contractors Pollution Liability and/or Asbestos Pollution Liability and/or Errors & Omissions.

Required Coverage Minimum Limits
Workers’ Compensation and Statutory limits as required by the State of California including $1 million
Employers’ Liability Employers’ Liability per accident, per employee for bodily injury or disease.

If CONTRACTOR is self-insured, provide a certificate of Permission to Self-
Insure, signed by the California Department of Industrial Relations and Self-
Insurance. If contractor is a sole proprietor (has no employees) than
contractor must sign “Contractor Release of Liability” found at:
http://www.ci.richmond.ca.us/index.aspx?nid=61.

General Liability — |L__.__. ProJectCost | . REQUIRED LIMIT

(primary and excess limits = |f-o-o-o-o-_______= $i Q___ _$i§_’_"]i_"_i_°_r] ___________________________ ?.2_?_’]_”_“_9[]_9_/9 ______________

combinedy |l $5 million - $10 million | _____ $5millionp/o
Over $10 million $10 million p/o
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General Liability (continued)

Includes coverage for bodily injury, personal injury, property damage and
products and completed operations. The policy shall not exclude coverage
for XCU perils (explosion, collapse, or damage to underground property).

If the policy includes a general aggregate, either the general aggregate shall
apply separately to this project, service or location or the minimum
required aggregate limit shall be twice the per occurrence limit ($4
million aggregate).

Policy shall be endorsed to name the City of Richmond as an additional
insured per the conditions detailed below.

1SO form CG 20 10 (11/85) or its equivalent is required. The
endorsement must not exclude products and completed operations
coverage. If it does, then CG 20 37 (10/01) is also required.
SAMPLE Endorsements can be found at
http://www.ci.richmond.ca.us/Zindex.aspx?nid=61.

Automobile Liability

$1,000,000 per occurrence for bodily injury and property damage.

If the Contractor is subject to the Motor Carrier Act of 1980,
Automobile Liability Policy must be endorsed to include MCS-90
Endorsement for transportation of hazardous
materials/waste/substances. If not, the policy shall be endorsed to
include Transportation Pollution Liability Coverage to cover the
materials transported by Contractor.

For additional information regarding the Motor Carrier Act and limits
of liability see Page 5.

Contractors Pollution Liability
and/or Pollution Liability

Protects against environmental and
pollution risks and
unexpected/unintended release of
pollution resulting from contractors
covered operations such as:

HVAC, paving, carpentry, pipeline
& tank installation, drillers,
remediation contractors,
maintenance, mechanical,
demolition, excavation, grading,
street/road construction,
residential & commercial builders.

A. M. Best Rating

Required Policy Conditions

Same limits as General Liability.

Policy shall be endorsed to name the City of Richmond as an additional
insured.

Environmental coverage must remain in force for a period of five
years after completion of the project. Contractor must provide
updated certificates indicating that the required coverage, terms and
conditions are still in place.

A:VII or Better. If the A.M. Best Rating falls below the required rating,
CONTRACTOR must replace coverage immediately and provide notice to City.

Additional Insured Endorsement

Applicable to General Liability, Contractors Pollution Liability and/or Asbestos
Pollution policies.

The City of Richmond, its officers, officials, employees, agents and
volunteers are to be named as additional insureds for all liability arising out
of the operations by or on behalf of the named insured including bodily
injury, deaths and property damage or destruction arising in any respect
directly or indirectly in the performance of this contract.

1SO form CG 20 10 (11/85) or its equivalent is required. The
endorsement must not exclude products and completed operations
coverage. If it does, then CG 20 37 (10/01) is also required.

SAMPLE Endorsements can be found at:
http://www.ci.richmond.ca.us/index.aspx?nid=61.

Revised: September 2011
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Primary and Noncontributory The contractor’s insurance coverage must be primary coverage as it pertains
to the City, its officers, officials, employees, agents and volunteers. Any
insurance or self insurance maintained by the City is excess of the
Contractor’s insurance and shall not contribute with it and in no way relieves
the contractor from its responsibility to provide insurance.

Waiver of Subrogation

Endorsement Form Contractor’s insurer will provide a Waiver of Subrogation in favor of the City
for Workers’ Compensation Insurance during the life of this contract.
SAMPLE Endorsement can be found at
http://www.ci.richmond.ca.us/index.aspx?nid=61.

Deductibles and Self-Insured Any deductible or self-insured retention must be declared to and approved
Retentions by the City. At the option of the City either the insurer shall reduce or
eliminate such deductibles or self-insured retention as respects the City or
the CONTRACTOR shall procure a financial guarantee in an amount equal to
the deductible or self-insured retention guaranteeing payment of losses and
related investigations, claims administration and defense expenses.

Contractor is responsible for satisfaction of the deductible and/or self-insured
retention for each loss.

UmbrellaZExcess Liability Policies

If an Umbrella or Excess Liability Policy is used to meet the liability limits, coverage shall be as broad as specified
for underlying coverages and cover those insured in the underlying policies.

Claims-Made Policies

If any insurance policy is written on a claims-made form: 1) The retroactive date must be shown, and must be
before the date of the contract or the beginning of contract work. 2) Insurance must be maintained and evidence
of insurance must be provided for at least five (5) years after completion of the contract of work. 3) If coverage is
canceled or non-renewed, and not replaced with another claims-made policy form with a retroactive date prior to
the contract effective date, the Contractor must purchase an extended period coverage for a minimum of five (5)
years after completion of contract work.

Lead-Based Paint/Asbestos/Mold

If the services involve lead-based paint or asbestos identification/remediation, the Contractors Pollution Liability

shall not contain lead-based paint or asbestos exclusions. If the services involve mold identification/remediation,
the Contractors Pollution Liability shall not contain a mold exclusion and the definition of “Pollution” shall include

microbial matter including mold.

Subcontractors

CONTRACTOR shall include all subcontractors as insured under its policies or shall furnish to the City for review and
approval, separate certificates and endorsements for each subcontractor. All coverage for subcontractors shall be
subject to all of the requirements stated herein.

CONTRACTOR agrees to defend and indemnify the City of Richmond for any damage resulting to it from failure of
either CONTRACTOR or any subcontractor to take out or maintain the required insurance policies. The fact that
insurance is obtained by CONTRACTOR, and/or CONTRACTOR’s subcontractors, will not be deemed to release or
diminish the liability of CONTRACTOR, including, without limitation, liability under the indemnity provisions of this
contract. Damages recoverable by CITY from CONTRACTOR or any third party will not be limited by the amount of
the required insurance coverage.

Type 3 — Page 3 of 5
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Verification of Coverage

All original certificates and endorsements shall be received and approved by the City before work may begin.
The City of Richmond reserves the right to require complete, certified copies of all required insurance policies
including endorsements affecting the coverage at any time.

Original insurance certificates and required policy endorsements shall be mailed, or delivered to the
Designated Project Manager for the City of Richmond.

Insurance certificates and endorsements may be faxed to the Designated Project Manager. However, Contractor
must mail the original certificates and endorsements to Designated Project Manager once faxed.

Continuous Coverage

CONTRACTOR shall maintain the required insurance for the life of the contract. Should the CONTRACTOR cease to
have insurance as required during this time, all work by the CONTRACTOR pursuant to this agreement shall cease
until insurance acceptable to the City is provided. In the event that CONTRACTOR fails to comply with the City’s
insurance requirements, the City may take such action as it deems necessary to protect the City’s interests. Such
action may include but is not limited to termination of the contract, withholding of payments, or other actions as
the City deems appropriate.

If services or the scope of work extend beyond the expiration dates of the required insurance policies initially
approved by the City, CONTRACTOR must provide updated certificates and endorsements indicating that the
required coverage, terms and conditions are still in place. Renewal certificates and updated endorsements
shall be mailed to the Designated Project Manager.

Cancellation

CONTRACTOR shall ensure that coverage shall not be cancelled, reduced or otherwise materially changed except
after thirty (30) days’ prior written notice has been given to the City.

Reporting Requirements
Any failure to comply with reporting or other provisions of the policies including breaches of warranties shall not
affect coverage provided to the City, its officers, officials, employees or volunteers.

Consistent with Public Policy

The insuring provisions, insofar as they may be judged to be against public policy shall be void and unenforceable
only to the minimum extent necessary so that the remaining terms and provisions herein may be consistent with
public policy and thus enforceable.
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ADDITIONAL INFORMATION REGARDING THE MOTOR CARRIER ACT OF 1980

The Motor Carrier Act of 1980 imposed higher levels of financial responsibility on motor
carriers operating under federal permit and intrastate carriers operating under state
authority. The chart below shows the minimum required financial responsibility as
determined by the type of cargo hauled.

The Act requires the MCS-90 endorsement in the amount of $750,000 to be attached to any
automobile liability policy issued to motor carriers operating commercial motor vehicles
with a gross vehicle weight rating of 10,000 or more pounds that are transporting any
non-hazardous property in interstate or foreign commerce. The MCS-90
endorsement is also required when interstate, intrastate and foreign commerce is
transporting hazardous material/waste/substances. The liability limit depends upon
the type of truck and method of transportation. Its purpose is to ensure that funds are
available for damages arising from a trucking accident that involves hazardous materials

subject to the Act.

DEPARTMENT OF TRANSPORTATION SCHEDULE OF LIMITS-PUBLIC LIABILITY

Type of Carriage Commodity Transported Financial Responsibility
(1) For-hire in interstate or foreign Any Property (non-hazardous) $750,000
commerce, with a gross vehicle
weight rating of 10,000 or more
pounds).
(2) For-hire and Private (in interstate, | Hazardous substances transported in $5,000,000
foreign, or intrastate commerce, cargo tanks, portable tanks, or
with a gross vehicle weight rating of hopper-type vehicles with capacities in
10,000 or more pounds). excess of 3500 water gallons.
Hazardous Substances does not
include petroleum, including crude oil
or any fraction thereof which is not
otherwise specifically listed or
designated as a hazardous substance
in appendix A to §172.101 and the
term does not include natural gas,
natural gas liquids, liquefied natural
gas, or synthetic gas usable for fuel
(or mixtures of natural gas and such
synthetic gas).
49 CFR 171.8
(3) For-hire and Private (in interstate Compressed Oil Gas (listed in 49 CFR | $1,000,000
or foreign commerce: in any 172.101) hazardous waste, hazardous
quantity; or in intrastate commerce, materials, and hazardous substances
in bulk only; with a gross vehicle such as lead, asbestos, mold, dry
weight rating of less than 10,000 cleaning chemicals, benzene, etc.
pounds). (as defined in 49 CFR 171.8 and listed
in 49 CFR 172.101, but not mentioned
in (2) above or (4) below.)
(4) For-hire and Private (in interstate Any quantity of explosives that have $5,000,000
or foreign commerce, with a gross mass explosion hazard, projection
vehicle weight rating of less than hazard, or fire hazard (Division 1.2,
10,000 pounds). 1.2, or 1.3); poisonous gas (Division
2.3); poisonous materials (Division
6.1); materials poisonous by inhalation
(Hazard Zone A); or radioactive
material (Class 7 material).

CONTACT RISK MANAGEMENT IF YOU HAVE ANY QUESTIONS REGARDING THE MCS-90
ENDORSEMENT AND/OR THE MOTOR CARRIER ACT OF 1980

Revised: September 2011
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EXHIBIT G
SANCTUARY CITY COMPLIANCE STATEMENT

The undersigned, (hereafter "Contractor"), has had an opportunity to review the requirements of City
of Richmond Ordinance 12-18 (hereafter "Sanctuary City Contracting Ordinance" or “SCCO?”).
Contractor understands and agrees that the City may choose with whom it will maintain business
relations and may refrain from contracting with any person or entity that provides Data Broker or
Extreme Vetting services to the U.S. Immigration and Customs Enforcement Division of the United
States Department of Homeland Security (“ICE”). Contractor understands the meaning of the
following terms used in the SCCO:

a. "Data Broker” means either of the following:

i. The collection of information, including personal information about
consumers, from a wide variety of sources for the purposes of reselling such
information to their customers, which include both private-sector business
and government agencies;

ii. The aggregation of data that was collected for another purpose from that for
which it is ultimately used.

b. “Extreme Vetting” means data mining, threat modeling, predictive risk analysis,
or other similar services."

Contractor understands that it is not eligible to receive or retain a City contract if at the time
the Contract is executed, or at any time during the term of the Contract, it provides Data
Broker or Extreme Vetting services to ICE.

Contractor further understands and agrees that Contractor's failure to comply with the SCCO shall
constitute a material default of the Contract and the City Manager may terminate the Contract and
bar Contractor from bidding on future contracts with the City for five (5) years from the effective date
of the contract termination.

By executing this statement, Contractor certifies that it complies with the requirements of the SCCO
and that if at any time during the term of the Contract it ceases to comply, Contractor will promptly
notify the City Manager in writing. Any person or entity who knowingly or willingly supplies false
information in violation of the SCCO shall be guilty of a misdemeanor and subject to a $1,000 fine.

Based on the foregoing, the undersigned declares under penalty of perjury under the laws of the
State of California that the foregoing is true and correct.

Printed Name: Title:

Signed: Date:

Business Entity:




