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TOWN OF WINDSOR
REQUEST FOR PROPOSALS
TO PROVIDE
ENGINEERING SERVICES FOR AN
AERATION BASIN STUDY AND CONCEPTUAL DESIGN
Section 1 - INTRODUCTION
The Town of Windsor (Town) is requesting proposals from qualified firms to prepare a Phase 1
Process Identification and selection with a Technical Memorandum. The findings will likely
become the basis for the design for a future aeration basin.
The Town’s preliminary goals and drivers for this study are:






BOD and nutrient removal, primarily phosphorus
Operational flexibility and redundancy
Treating current and future influent wastewater loads
Optimize/maximize use of existing treatment plant footprint and infrastructure
Blower efficiency

The Town intends to award a Professional Services Agreement (PSA) to the engineering
consulting firm that meets the requirements listed in Section 6 and has a history of successfully
performing similar services. The results of Phase 1 will be used as a conceptual basis for a future
engineering design of a Capital Improvement Project.
Section 2 - BACKGROUND
The Town operates a Water Reclamation Facility (WRF) located at 8400 Windsor Road,
Windsor, California 95492. The WRF is south of Windsor’s downtown on the east side of
Windsor Road, adjacent to the Town ’s Corporation Yard. The WRF treats approximately 1.4
million gallons per day (average dry weather flow) of municipal wastewater using an extended
aeration activated sludge process, secondary clarification, tertiary flocculation/clarification and
filtration, and finally ultra-violet disinfection prior to reuse and or discharge into Mark West
Creek.
Currently the WRF utilizes one (1) of two available extended aeration basins, utilizing the
Biolac® system from Parkson Corporation. The Town has experienced better operational control
of dissolved oxygen and TSS removal by maximizing the use of one aeration basin as opposed to
operating both aeration basins at less than 50% capacity. The Town is currently utilizing only
Basin B because it has a larger and more effective anoxic selector box, whereas the original
design for Basin A anoxic selector box is undersized for current flows and remains ineffective.
Within the next few years, anticipated Town growth will likely exceed the current design
parameters for the use of only one aeration basin; and at that time, the Town will need to be in a
position to either bring the second aeration basin online or have an alternate design aeration
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basin constructed, likely in the current footprint of Basin A. In addition, with more stringent
nutrient removal requirements anticipated in the near future, the Town is prepared to either
convert the existing footprint of one aeration basin into more flexible, engineered biological
nutrient removal system, or re-engineer the existing, redundant aeration basin to allow for
seasonal flexibility and future expected growth.
Town staff does have some concern that immediately moving to dual basin operation, as they are
configured, will complicate the Food to Mass (F/M) ratio and result in less effective biological
nutrient removal. Thus, if this is deemed to be a problem, Town staff is interested in the idea of a
modular design to accommodate incremental growth.
In addition, the move to two independent Biolac aeration basins again would complicate
operations using the current blower and air header configuration, which does not allow
independent air flow to each basin. If re-establishing the Biolac system in Aeration Basin A is
deemed to be the most cost-effective solution for the Town, blower and air header modifications
may still be required.
The Town’s current water reclamation fund capital improvement program (CIP) includes
$94,000 for an engineering design for a new selector box in Aeration Basin A. Public Works
staff is not committed to this path pending the results of this study and is preparing to use the
available funding for this study to determine the most optimal long-term solution for the WRF.
Section 3 - SCOPE OF SERVICES
The specific Scope of Work will be determined by the selected Consultant with consultation with
the Town. The scope of services shall include the following tasks:








Review the Town of Windsor Water Reclamation Facility Modernization Study, (Hazen
and Sawyer, 2019)
https://www.townofwindsor.com/DocumentCenter/View/22571/ModernizationStudy_Fe
b-28-2019
Identify current trends and available technologies for advanced nutrient removal, utilizing
the activated sludge process.
Review the Town’s WRF current and future projected influent loading calculations.
Meet with the Town’s project team to review available alternatives for meeting the
Town’s preliminary goals for this project and make recommendation(s).
Meet with the Town’s project team to select the basic design parameters and make other
project decisions to carry forward into the final recommended alternative(s).
Additional meetings as needed to progress the project.

Per Section 2.0, Town Staff is particularly interested in the following specific analyses:


F/M ratio analysis of two basin operation using current and 2040 projected flows
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Analysis of maximum flow and treatment effectiveness that may occur using a different
BNR process confined to the footprint of Aeration Basin A.
Estimated air usage/required using a different BNR process.
Any flow splitting/equalization that may be needed if using two separate aeration basins.
Modularity (based on flow) of a new aeration basin design and ease of emptying and
cleaning.
Provide feasibility level cost estimates of technically effective options for Town
consideration. One option should be restoration of Basin A including construction of a
new (re-sized) selector box and including a new liner.
Provide a conceptual design of the recommended alternative that can be used as a basis
for an engineering design.

Town Data Deliverables: Treatment system operational data, record drawings, existing
equipment submittals, and other related information and data as requested.
Consultant Deliverables: Meeting agendas, meeting notes, draft and final technical memoranda.
Section 4 - FORMAT AND CONTENTS OF PROPOSAL
To maintain uniformity in the evaluation process, your proposal shall be limited to a maximum
of eight (8) pages. Paper size shall be limited to 8 ½-inch by 11-inch size in the proposals except
for figures and tables for which 11 inches by 17 inches may be used. The text font shall not be
smaller than size 12 except within any tables included. The transmittal letter, table of contents,
front and back covers, section dividers, appendices, detailed resumes and references are excluded
from the page count.
Resumes and references shall be submitted as appendices to the proposals.
The proposal shall include the following sections in the order below:
A.

TRANSMITTAL LETTER

Within a maximum of two pages, include the primary consultant’s name and business
address, as well as the name, title, telephone number, and email address of the Project
Manager and the individual authorized to negotiate the contract on behalf of the
consulting firm. Summarize your understanding of the RFP scope and briefly introduce
your team. State the firm’s acceptance of the provisions in the Town’s standard
Professional Services Agreement (attachment 1), or any exceptions thereof.
B.

PROJECT APPROACH

The Scope of Services section shall include a description of the intended approach and
project understanding to complete the work. The consultant should specify data and the
expected level of support from Town staff and a description of the project deliverables. A
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general scope of services is listed in Section 3 of this RFP. Assumptions for specific
tasks, deliverables and Town staff assistance should also be identified. Optional tasks
should not be included in the fee proposal but should have an estimated level of effort
and separate fee identified in the Proposal.
C.

PROJECT TEAM

The proposed project team shall be identified including project managers, project engineers,
and/or team leaders, and all other key staff, complete with a summary of relevant experience
and qualifications for each key team member. Resumes for each team member shall be
included in the appendix.
It is imperative that the Consultant respond to the Town requests in a timely manner. The
Consultant shall discuss in their proposal how they intend to respond to and track Town
requests.
If subcontractors are planned, include contact information and a summary of the
subcontracting firm’s qualifications, and two firm references. Provide a resume of each
key team member in the proposal attachment(s) section.
D.

RELEVANT EXPERIENCE

Provide a list of at least two recent studies for which the consultant has performed similar
services of similar scope, size, and complexity. This list shall include the name, contact
person, address, and phone number of each party for whom the service was provided, as
well as a brief description of the service performed, the dollar amount of the agreement,
and the date the project was completed.
E.

PROJECT SCHEDULE

The consultant shall provide a proposed schedule for all services necessary to complete
the work outlined in the work plan. Consultant shall also provide the total number of
proposed labor hours for each labor category in the proposal, separate from the overall
cost submittal (see Item F).
F.

COST PROPOSAL AND RATE SCHEDULE

The cost proposal shall include time and estimated fee for each task and a grand total not-toexceed fee. Include a current list of hourly billing rates for all staff and staff labor categories
identified in the proposal. The rates shall include direct and indirect charges and expenses
including travel, software, and high-end computer use, supplies, printing, etc. The cost
proposal shall be submitted in a separate clearly titled pdf such that it can be saved but
not opened. Town staff will not open cost proposals until after qualifications have been
evaluated and ranked.
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H.

CONFLICT OF INTEREST

Firms submitting proposals must disclose to the Town any actual, apparent, direct or
indirect, or potential conflicts of interest that may exist with respect to the firm,
management, or employees of the firm or other persons relative to the services to be
provided for this project.
Section 5 - EVALUATION AND SELECTION CRITERIA
The Town follows Qualification-Based Selection (QBS) approach to consultant selection. The
consultants that are deemed to most fully meet the following criteria will be asked to negotiate a
scope and fee Professional Services Agreement (PSA). The Town is especially interested in a
consultant with relevant experience from similar projects (nutrient removal and aeration basin
design) and innovative ideas for expansion/flexibility/modularity in design to accommodate
current and future WRF flows. While maintaining the current system(s) configuration should be
an alternative for analysis, the Town is open to ideas for a new approach to treat increased loads
and improve nutrient removal.
Written proposals submitted by the deadline will be evaluated based upon qualifications,
experience, past performance, understanding of the services required, innovative and creative
approach, and key personnel who will be assigned to Town projects (Attachment 1).
The Town may also contact responding firms to clarify information in proposals or to seek and
review additional information deemed pertinent to the evaluation process. After written
proposals have been reviewed, discussions with prospective firms may or may not be conducted
by the Town. If scheduled, oral interviews will be in an informal question/answer format. The
individuals who represent the consultant/firm in any scheduled interview must include the key
personnel who would be assigned to the Town’s projects.
Section 6 - CONTRACT
The Town’s standard contract form is a Professional Services Agreement (PSA) and is provided
in Attachment 2. The Town standard form PSA will be considered acceptable to the successful
consultant with only exceptions as stated in the transmittal letter
Section 7 - INSURANCE REQUIREMENTS
The prime consultant and any subconsultants must satisfy the insurance requirements indicated
in Article 26 of the standard Professional Services Agreement (Attachment 2).
Section 8 - QUESTIONS AND ADDENDA

5

If your firm intends to submit an RFP, in order to ensure that all interested firms are notified of
such clarifications or corrections, please provide one email contact to the Town Project Manager
as soon as possible.
Questions on this Request for Proposals can be addressed via email no later than June 25 2020
at 5:00 p.m. to the Town Project Manager listed on the cover of this RFP.
Should addenda be needed, a copy will be sent by email to all firms and posted on the Town’s
website prior to the proposal due date. All addenda shall become part of this RFP. Please note
that Town of Windsor business hours are:
Monday – Thursday, 7:00 a.m. - 6:00 p.m.
Section 9 - LOBBYING
With the exception of contacting work staff to ask questions regarding this RFP, any party
submitting a proposal of party representing a Consultant shall not lobby any Town of Windsor
Council Member or staff, agent or evaluation panel member regarding this RFP. Any party
attempting to influence the RFP process through ex parte contact may have their proposal
rejected.
Section 10 - RESERVATIONS


The Town reserves the right to cancel the RFP process at any time and not award a
contract.



The Town reserves the right to reject any and all proposals, and to waive any informality,
technical defect, or clerical error in any proposal as the interests of the Town may
require.



The Town reserves the right to request additional information from a consultant after the
proposals have been submitted.

Section 11 - PROCESS AND SCHEDULE
A pdf copy shall be emailed and received by the due date stated on the front cover of this RFP.
The cost proposal shall be submitted as a separate pdf in the same email. The proposal and costs
shall be emailed to the project manager listed on the front cover of this RFP. The Town reserves
the right to not select a consultant and award a contract.
The following estimated schedule includes dates of importance:





RFP issued
Proposals due from consultants
Consultant selection and interviews (if needed)
Town Council approval of contract

June 18, 2020
July 8, 2020
July 13/20, (weeks of)
August 19, 2020

I:\80 - Public Works\Cap Imp\Water Rec\Aeration Basins\CIP planning\2020 Aeration Basin A Study\RFP\RFP - Aeration Basin Design
20200617.docx
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Attachment 1
Consultant Evaluation Sheet
TO BE COMPLETED BY REVIEW COMMITTEE MEMBERS

Consultant/Firm Name: __________________________________________________________
Criteria

Max Points

Firm qualifications

10

Firm experience

10

Understanding of services required

10

Proposed approach

20

Innovative and creative solutions

25

Key personnel assigned to Town projects

25

Total

Evaluator
Print Name:
Signature:
Date:
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Rating

Attachment 2
SAMPLE PROFESSIONAL SERVICES AGREEMENT WITH INSURANCE
REQUIREMENTS

PROFESSIONAL SERVICES AGREEMENT
By and between
THE TOWN OF WINDSOR
A municipal corporation (“Town”) and
(“Consultant”)
(collectively, the “Parties”)
For

Entered into and effective as of

Contract #

WHEREAS, the Parties enter into this Agreement for the purpose of Consultant
providing professional services to Town under the terms and conditions set forth herein.
THEREFORE, in consideration of the mutual covenants contained in this Agreement,
the Parties agree as follows:
1.

Services. Consultant shall provide the professional services as described in and
in accordance with the schedule set forth in Exhibit A, attached hereto and
incorporated herein (“Services”).

2.

Compensation.
A.

For the full performance of the Services described in Exhibit A hereto
Town shall compensate Consultant on a time-and-materials basis at the
compensation rates specified in Consultant’s Services Rate Schedule
included in Exhibit A; provided, however, that total compensation for the
full performance by Consultant of the Services shall not exceed

said amount being referred to herein as the “not-to-exceed” amount.
B.

Consultant shall submit detailed monthly invoices reflecting all services
performed during the preceding month, and including a revised schedule
for performance and additional documentation requested by Town, as
applicable.

Form_Professional Services Agreement_04-2020
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3.

C.

Consultant shall be compensated for services in addition to those
described in Exhibit A, only if Consultant and Town execute a written
amendment to this Agreement describing the additional services to be
performed and the compensation to be paid for such services. In no case
shall the total compensation under this Agreement exceed the “not-toexceed” amount specified in Paragraph A, above, without prior written
authorization of the Town Manager.

D.

Town’s obligation to pay compensation to Consultant as provided herein is
contingent upon Consultant’s performance of the Services pursuant to the
terms and conditions of this Agreement and any amendments thereto.
Notwithstanding any other provision herein, Consultant shall not be paid
any compensation until Consultant has complied with the Town's Business
License Ordinance.

Term. The term of this Agreement commences on the Effective Date, and
terminates on
unless sooner terminated in accordance with Section 4. Upon termination, any
and all of Town’s documents or materials provided to Consultant and any and all
of the documents or materials prepared for Town or relating to the performance
of the Services, shall be delivered to the Town as soon as possible, but not later
than fourteen (14) days after termination of the Agreement.

4.

Termination. Town may terminate this Agreement without cause upon ten (10)
days’ written notice. Town may immediately terminate or suspend this
Agreement for cause. Cause for immediate termination or suspension shall
include, but not be limited to, any breach of this Agreement by Consultant or
Consultant’s bankruptcy or insolvency. Upon receipt of notice of termination or
suspension for cause, Consultant shall immediately stop all work in progress
under this Agreement. In the event of early termination of this Agreement by
Town, Consultant shall be entitled to payment for all Services performed to the
date of termination to the extent such Services were performed to the satisfaction
of Town in accordance with the terms and conditions of this Agreement. If Town
terminates this Agreement for cause, Consultant shall be liable to Town for any
excess cost Town incurs for completion of the Services.

5.

Consultant’s Representation; Independent Contractor. Consultant
represents that Consultant possesses distinct skills in performing the Services.
Town has relied upon said representation as a material inducement to enter into
this Agreement. Consultant shall, therefore, provide properly skilled and
technical personnel to perform all Services under this Agreement. It is expressly
understood that Consultant, its agents and employees shall act in an
independent capacity and as an independent contractor and not as officers,
employees or agents of Town. This Agreement shall not be construed as an
agreement for employment.

Form_Professional Services Agreement_04-2020
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6.

Facilities and Equipment. Consultant shall, at its sole cost and expense,
furnish all facilities and equipment that may be required for furnishing Services
pursuant to this Agreement. Town shall furnish to Consultant no facilities or
equipment, unless the Town otherwise agrees in writing to provide the same.

7.

Licenses, Permits, Etc. Consultant shall, at Consultant’s sole cost and
expense, keep in effect and require its subcontractors, if any, to keep in effect at
all times during the term of this Agreement any licenses, permits or other such
approvals which are legally required for performing the Services.

8.

Time. Consultant shall devote such time to the performance of the Services as
may be reasonably necessary for satisfactory performance of Consultant’s
obligations pursuant to this Agreement.

9.

Inspection. Consultant shall provide the Town every reasonable opportunity to
ascertain that the Services are being performed in accordance with the
requirements and intentions of this Agreement. All work done and materials
furnished, if any, shall be subject to inspection and approval by the Town. The
inspection of such work shall not relieve Consultant of any of its obligations
pursuant to this Agreement.

10.

Progress Reports. Upon the Town’s request, Consultant shall provide, in a
form acceptable to Town, written progress reports of all oral and written
observations, opinions, recommendations, analyses, progress and conclusions
related to Consultant’s performance of the Services.

11.

Confidentiality. In the course of providing services for Town, Consultant may
have access to trade secrets and confidential information, disclosure of which is
protected or limited by law. Consultant shall not directly or indirectly disclose or
use any such confidential information, except as required for the performance of
the Services.

12.

Conflict of Interest. Consultant represents that it presently has no interest, and
covenants that it shall not acquire any interest, direct or indirect, financial or
otherwise, which would conflict in any manner or degree with the performance of
the Services hereunder. Consultant further covenants that, in the performance of
this Agreement, it shall not employ any subcontractor or person having such a
conflict of interest. Consultant represents that no one who has or will have any
financial interest under the Agreement is an officer or employee of Town. If such
conflict of interest arises during this Agreement or any extension, Consultant will
immediately advise Town and Town may, at its sole discretion, immediately
terminate this Agreement.

13.

Consultant No Agent. Except as Town may specify in writing, Consultant shall
have no authority, express or implied, to act on behalf of Town in any capacity
whatsoever as an agent. Consultant shall have no authority, express or implied,
pursuant to this Agreement to bind Town to any obligation whatsoever.

Form_Professional Services Agreement_04-2020
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14.

Standard of Performance. Consultant shall perform all the Services in a
manner consistent with the standards of Consultant’s profession or, if no such
professional standard, in a manner consistent with the standards applicable to
said Consultant or type of work. All instruments of service of whatsoever nature,
which Consultant delivers to Town pursuant to this Agreement, shall be prepared
to comply and conform to the standards of Consultant’s type of work. All such
instruments of service shall become the sole and exclusive property of Town
upon delivery of the same.

15.

Assignment/Transfer. Consultant shall make no assignment or transfer in
whole or in part of this Agreement shall be made without the prior written consent
of Town.

16.

Subcontractors. Consultant shall directly perform all Services, and shall not
subcontract any portion of performance of the Services without the prior written
consent of the Town. Any such subcontractors shall be required to comply, to
the full extent applicable, with the terms and conditions of this Agreement. Upon
execution of this Agreement, Consultant shall furnish a separate schedule of
names and addresses of subcontractors, if any, and shall notify Town in advance
if changes in subcontractors occur.

17.

Statement of Economic Interests. The Town may determine that the
Consultant must file a Form 700, Statement of Economic Interests, as required
by the Town’s Conflict of Interest Code. If such is the case, the Town Clerk's
office will provide the Consultant with form and Consultant shall file form with the
Town Clerk’s office. Said filing shall include an Assuming Office Statement
within thirty (30) days of execution of this contract, annual statements on or
before April 1 of each year, and a Leaving Office Statement within thirty (30)
days after termination of this Agreement or any extensions thereto.

18.

Internal Revenue Service Form W-9. The Town may determine that the
Consultant must file an Internal Revenue Service Form W-9, Request for
Taxpayer Identification Number and Certification, as required by the Town to
comply with regulations of the United States Department of the Treasury. If such
is the case, the Administrative Services Department shall provide the Consultant
with the required form. Consultant shall complete and file the form with the Town
before any payment for Services under this Agreement is rendered.

19.

Business License. Consultant shall file and require all its sub consultants to
file, a Business License Application as required by the Town and shall pay or
cause to be paid the business license fee before any payment for Services under
this Agreement is rendered.

20.

Compliance With All Laws. Consultant and any subcontractors shall fully
comply with all applicable local, state and federal rules, laws, regulations and
ordinances pertaining to performance of the Services required hereunder,
including the Americans with Disabilities Act and any copyright, patent or
trademark law. To the extent that any other government agency or entity

Form_Professional Services Agreement_04-2020
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provides compensation for any Services, Consultant shall comply with all rules
and regulations applicable to such fiscal assistance. Consultant’s failure to
comply with any law(s) or regulations(s) applicable to the performance of the
Services hereunder shall, at the discretion of the Town, be deemed to constitute
a breach of contract.
Such laws include, but are not limited to, the California Prevailing Wage Law,
California Labor Code section 1720 et seq. Because the services described in
Exhibit A include “work performed during the design and preconstruction phases
of construction including, but not limited to, inspection and land surveying work,”
the services constitute a public works within the definition of section 1720(a)(1) of
the California Labor Code. Therefore, the services described in Exhibit A shall
be performed in accordance with all applicable requirements of the California
Prevailing Wage Law including, but not limited to, all applicable requirements
contained in Exhibit B, which is attached to and made a part of this Agreement.
To the extent that any other government agency or entity provides compensation
for any services, consultant shall comply with all rules and regulations applicable
to such fiscal assistance.
21.

Discrimination. During the performance of this Agreement, Consultant shall not
discriminate against any employee or applicant for employment because of race,
religion, creed, color, national origin, ancestry, gender, sexual orientation, age or
physical or mental disability in violation of any applicable law.

22.

Notice. Except as otherwise specified in this Agreement, all notices to be sent
pursuant to this Agreement shall be made in writing, and sent to the Parties at
their respective addresses specified below or to such other address as a Party
may designate by written notice delivered to the other Party in accordance with
this Section. All such notices shall be sent by:
A.

Personal delivery, in which case notice is effective upon delivery;

B.

Certified or registered mail, return receipt requested, in which case notice
shall be deemed delivered on receipt if delivery is confirmed by a return
receipt;

C.

Nationally recognized overnight courier, with charges prepaid or charged
to the sender’s account, in which case notice is effective on delivery if
delivery is confirmed by the delivery service;

D.

Facsimile transmission, in which case notice shall be deemed delivered
upon transmittal, provided that (a) a duplicate copy of the notice is
promptly delivered by first-class or certified mail or by overnight delivery,
or (b) a transmission report is generated reflecting the accurate
transmission thereof. Any notice given by facsimile shall be considered to
have been received on the next business day if it is received after 5:00
p.m. recipient’s time or on a non-business day; or

Form_Professional Services Agreement_04-2020
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E.

Email, deemed delivered upon transmittal.
Town:
Town of Windsor
P.O. Box 100
Windsor, California 95492-0100

Consultant:

23.

Ownership of Documents. All original papers, documents or computer material
on disk or microfilm, and copies thereof, produced as a result of this Agreement
(collectively "Project Documents"), shall be the property of the Town and may not
be used by Consultant without the written consent of Town. Consultant shall
provide documents in electronic form in a format required by the Town. Copies
of such documents or papers shall not be disclosed to others without the written
consent of the Town Manager or his/her designated representative. Town agrees
to indemnify and hold Consultant harmless for claims resulting from Town's
alteration for another Town project, of said Project Documents.

24.

Internet-Ready Deliverables. If applicable to this Agreement, each contract
deliverable shall be delivered as a data file suitable for publication on the
Internet. The following specifications define the formats that satisfy this
requirement:
A.

Brochures, reports, plan documents, catalogues, flyers with graphics
included, and forms are to be formatted as screen-optimized “.pdf” files, if
possible.

B.

Freestanding, individual graphics such as logos, small maps and photos
are to formatted as “.tif” files, with the largest side no larger than four
inches.

C.

Large maps are to be formatted as “.jpg” files with the largest side no
larger than four inches, unless mutually agreed otherwise by the Parties.

D.

Short text documents with no graphics are to be in MS Word 2016 or later.

Form_Professional Services Agreement_04-2020
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E.

25.

Freestanding charts, graphs and listings are to be in MS Excel 2016 or
later.

Indemnification. To the fullest extent allowed by law, Consultant shall
indemnify, defend with counsel acceptable to Town, and hold harmless Town
and its officers, officials, employees, agents and volunteers from and against any
and all liability, loss, damage, claims, suits, actions, arbitrations proceedings,
administrative proceedings, regulatory proceedings, civil penalties and fines,
expenses and costs (including, without limitation, attorney's fees and costs and
fees of litigation) (collectively, "Liability") of every nature, whether actual, alleged
or threatened, arising out of or in connection with Consultant's performance of
the Services or its failure to comply with any of its obligations contained in this
Agreement, except such Liability caused by the sole negligence or willful
misconduct of Town.
A.

The Consultant's obligation to defend and indemnify shall not be excused
because of the Consultant's inability to evaluate Liability or because the
Consultant evaluates Liability and determines that the Consultant is not
liable to the claimant. The Consultant must respond within thirty (30) days
to the tender of any claim for defense and indemnity by the Town, unless
this time has been extended by the Town. If the Consultant fails to accept
or reject a tender of defense and indemnity within thirty (30) days, in
addition to any other remedy authorized by law, so much of the money
due the Consultant under and by virtue of this Agreement as shall
reasonably be considered necessary by the Town, may be retained by the
Town until disposition has been made of the claim or suit for damages, or
until the Consultant accepts or rejects the tender of defense, whichever
occurs first. Furthermore, Consultant and Subcontractors’ obligations to
indemnify and defend the Town are binding on their successors and
assigns and shall survive the termination or completion of this Agreement
for the fullest extent and duration allowed by law.

B.

With respect to third party claims against the Consultant, the Consultant
waives any and all rights of any type to express or implied indemnity
against the Indemnitees.

C.

Notwithstanding the foregoing, to the extent this Agreement is a
"construction contract" as defined by California Civil Code section 2783,
as may be amended from time to time, such duties of Consultant to
indemnify shall not apply when to do so would be prohibited by California
Civil Code Section 2782.

D.

Notwithstanding the foregoing, to the extent that this Agreement includes
design professional services under Civil Code Section 2782.8, as may be
amended from time to time, such duties of Consultant to indemnify shall
only be to the full extent permitted by Civil Code Section 2782.8.

Form_Professional Services Agreement_04-2020
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E.

26.

The defense and indemnification obligations of this Agreement are
undertaken in addition to, and shall not in any way be limited by, the
insurance obligations contained in this Agreement. If any term of portion of
this section is held to be invalid, illegal, or otherwise unenforceable by a
court of competent jurisdiction, said section shall be interpreted to allow
the broadest indemnity permitted by law.

Insurance. Consultant shall procure and maintain for the duration of this
Agreement insurance against claims for injuries to persons or damages to
property which may arise from or in connection with the performance of the work
hereunder by the Consultant, Consultant’s agents, representatives and
employees.
A.

B.

Minimum Scope of Insurance. Coverage shall be at least as broad as:
1.

Insurance Services Office Commercial General Liability coverage
(occurrence form CG 0001).

2.

Insurance Services Office form number CA 0001 (Ed. 12/90)
covering Automobile Liability, code 1 (any auto), or code 8, 9 if no
owned auto.

3.

Workers’ Compensation Insurance as required by the State of
California and Employers’ Liability Insurance. If no employees are
utilized, the Consultant shall sign a declaration as described in
California Health and Safety Code Section 19825.

4.

Professional liability insurance appropriate to the Consultant’s
profession.

Minimum Limits of Insurance. Consultant shall maintain limits no less
than:
1.

General Liability: $2,000,000 per occurrence for bodily injury,
personal injury and property damage. If Commercial General
Liability Insurance or other form with a general aggregate limit is
used, either the general aggregate limit shall apply separately to
this project/location or the general aggregate limit shall be twice the
required occurrence limit.

2.

Automobile Liability: $2,000,000 per accident for bodily injury and
property damage.

3.

Workers’ Compensation: statutory limit; Employer’s Liability:
$1,000,000 per accident for bodily injury or disease.

4.

Professional liability: $2,000,000 per occurrence or claim as
approved by the Town’s Risk Manager.
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C.

Umbrella or Excess Insurance. The limits of insurance required in this
Agreement may be satisfied by a combination of primary and umbrella or
excess insurance. Any umbrella or excess insurance shall contain or be
endorsed to contain a provision that such coverage shall also apply on a
primary and non-contributory basis for the benefit of the Town before the
Town’s insurance or self-insurance shall be called upon to protect it as a
named insured.

D.

Deductibles and Self-Insured Retention. Any deductibles or self-insured
retentions must be declared to and approved by the Town and shall not
reduce the limits of liability. Policies containing any self-insured retention
provision shall provide or be endorsed to provide that the self-insured
retention may be satisfied by either the named Insured or the Town. At
the option of the Town, either: the insurer shall reduce or eliminate such
deductibles or self-insured retentions as respects the Town, its officers,
officials, employees and volunteers, or the Consultant shall provide a
financial guarantee satisfactory to the Town guaranteeing payment of
losses and related investigations, claim administration and defense
expenses. The Town reserves the right to obtain a full certified copy of any
insurance policy and endorsements. Failure to exercise this right shall not
constitute a waiver of right to so exercise later.

E.

Other Insurance Provisions.
1.

The Commercial General Liability and Automobile Liability policies
are to contain, or be endorsed to contain, the following provisions:
a. The Town, its officers, officials, employees and volunteers (the
“Additional Insureds”) are to be covered as insureds as
respects: liability arising out of work or operations as performed
by or on behalf of the Consultant; or automobiles owned,
leased, hired or borrowed by the Consultant.
b. For any claims related to this project, the Consultant’s insurance
coverage shall be primary insurance as respects the Town, its
officers, officials, employees and volunteers. Any insurance or
self-insurance maintained by the Town, its officers, officials,
employees or volunteers shall be in excess of the Consultant’s
insurance and shall not contribute with it. The Additional Insured
coverage under the Consultant’s policy shall be at least as
broad as ISO Form CG 20 01 04 13.
c. Each insurance policy required by this clause shall be endorsed
to state that coverage shall not be canceled by either Party,
unless thirty (30) days prior written notice by certified mail,
return receipt requested, has been given to the Town.
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2.

The Workers’ Compensation endorsement shall contain a Waiver of
Subrogation against the Town. The Consultant shall provide to the
Town an endorsement from the Workers’ Compensation insurer, if
any, agreeing to waive all rights of subrogation against the Town for
injuries to employees of the Insured resulting from work for the
Town or use of the Town’s premises or facilities.

3.

It shall be a requirement under this Agreement that any available
insurance proceeds broader than or in excess of the specified
minimum insurance coverage requirements and/or limits included
above shall be available to the Town. Furthermore, the
requirements for coverage and limits shall be (1) the minimum
coverage and limits specified in this Agreement; or (2) the broader
coverage and maximum limits of coverage of any insurance policy
or proceeds available to the named insured; whichever is greater.

F.

Acceptability of Insurers. Insurance is to be placed with insurers with a
current A.M. Best’s rating of no less than A:VII, unless otherwise
acceptable to the Town.

G.

Verification of Coverage. Consultant shall furnish the Town with original
certificates and amendatory endorsements effecting coverage required by
this clause. The endorsements should be on forms provided by the Town
or on other than the Town’s forms provided those endorsements conform
to the Town’s requirements. All certificates and endorsements are to be
received and approved by the Town before work commences. The Town
reserves the right to require complete, certified copies of all required
insurance policies, including endorsements affecting the coverage
required by these specifications at any time.

H.

Subcontractors. Consultant shall include all subcontractors as insureds
under its policies or shall maintain separate certificates and endorsements
for each subcontractor prior to commencement of subcontractor’s work.
Consultant agrees to include with all subcontractors in their subcontract
the same requirements stated herein including the indemnity and
insurance requirements. Subcontractors hired by Consultant agree to be
bound to Consultant and the Town in the same manner and to the same
extent as Consultant is bound to Town under this
Agreement. Subcontractor further agrees to include these same
provisions with any Sub-subcontractor. A copy of these indemnity and
insurance provisions shall be furnished by Consultant to any
subcontractor. The Consultant shall require all subcontractors to provide
a valid certificate of insurance and the required endorsements included in
the agreement prior to commencement of any work and Consultant shall
maintain proof of compliance.
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27.

Amendment. This Agreement may be amended only by a written instrument
executed by both Parties.

28.

Litigation. If litigation ensues between Town and a third-party which pertains to
the subject matter of Consultant’s services hereunder, Consultant, upon request
from Town, agrees to testify therein at a reasonable and customary fee.

29.

Construction. This Agreement is the product of negotiation and compromise on
the part of both Parties and that the Parties agree that, notwithstanding Civil
Code Section 1654, any uncertainty in the Agreement shall not be construed
against the drafter of the Agreement.

30.

Governing Law; Venue. This Agreement shall be enforced and interpreted
under the laws of the State of California and the Town of Windsor. Any action
arising from or brought in connection with this Agreement shall be venued in a
court of competent jurisdiction in the County of Sonoma, State of California.

31.

Non-Waiver. The Town’s failure to enforce any provision of this Agreement or
the waiver thereof in a particular instance shall not be construed as a general
waiver of any part of such provision. The provision shall remain in full force and
effect.

32.

Severability. If any term or portion of this Agreement is held to be invalid, illegal,
or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions of this Agreement shall continue in full force and effect.

33.

No Third Party Beneficiaries. The Parties do not intend to create, and nothing
in this Agreement shall be construed to create, any benefit or right in any third
party.

34.

Mediation. The Parties agree to make a good faith attempt to resolve any
dispute arising out of this Agreement through mediation prior to commencing
litigation. The Parties shall mutually agree upon the mediator and shall divide the
costs of mediation equally.

35.

Consultant’s Books and Records.
A.

Consultant shall maintain any and all ledgers, books of accounts, invoices,
vouchers, canceled checks, and other records or documents evidencing or
relating to charges for services, or expenditures and disbursements
charged to the Town for a minimum period of three (3) years or for any
longer period required by law, from the date of final payment to Consultant
pursuant to this Agreement.

B.

Consultant shall maintain all documents and records which demonstrate
performance under this Agreement for a minimum period of three (3)
years or for any longer period required by law, from the date of termination
or completion of this Agreement.
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C.

Any records or documents required to be maintained pursuant to this
Agreement shall be made available for inspection or audit, at any time
during regular business hours, upon written request by the Town
Manager, Town Attorney, Town Administrative Services Director, or a
designated representative of these officers. Copies of such documents
shall be provided to the Town for inspection at Windsor Town Hall when it
is practical to do so. Otherwise, unless an alternative is mutually agreed
upon, the records shall be available at Consultant’s address indicated for
receipt of notices in this Agreement.

D.

Where Town has reason to believe that such records or documents may
be lost or discarded due to dissolution, disbandment or termination of
Consultant’s business, Town may, by written request by any of the abovenamed officers, require that custody of the records be given to the Town
and that the records and documents be maintained by the Town. Access
to such records and documents shall be granted to any party authorized
by Consultant, Consultant’s representatives, or Consultant’s successor in
interest.

36.

Headings. The headings used in this Agreement are for convenience only and
are not intended to affect the interpretation or construction of any provisions
herein.

37.

Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between Town and Consultant
shall survive the termination or completion of this Agreement for the fullest period
of time allowed by law.

38.

Entire Agreement. This Agreement, including the exhibits attached hereto and
incorporated herein, constitutes the entire agreement between the Parties with
respect to the Services, and supersedes all prior agreements or understandings,
oral or written, between the Parties in this regard.

39.

Electronic Signatures. This Agreement may be signed by an electronic
signature as defined in California Civil Code Section 1633.2 unless, in the Town’s
discretion, the Town requires that it be signed by a digital signature that
complies with the requirements of California Government Code Section 16.5 and
its implementing regulations, as the same may be amended from time to time.

IN WITNESS WHEREOF, the Parties have executed this document to be effective as
of the day, month and year first entered above.
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Consultant

Town of Windsor

Ken MacNab
Town Manager

Recommended for Approval:

Administrative Services Director

Department Director

Approved As to Form:

Town Attorney
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EXHIBIT A
SCOPE OF SERVICES AND SCHEDULE
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EXHIBIT B
PROVISIONS REQUIRED FOR PUBLIC WORKS PROJECTS
PURSUANT TO CALIFORNIA LABOR CODE SECTION 1720 ET SEQ.
HOURS OF WORK:
A. In accordance with California Labor Code Section 1810, eight (8) hours of
labor in performance of the Services shall constitute a legal day’s work
under this Agreement.
B. By signing this Agreement, Consultant agrees that Consultant is aware of
the provision of California Labor Code section 3700 which requires every
employer to be insured against liability for workers compensation or to
undertake self-insurance in accordance with the provisions of the
California Labor Code, and that Consultant will comply with such
provisions before commencing performance of the Services.
C. The Consultant and its sub consultants shall forfeit as a penalty to the
Town $25 for each worker employed in the performance of the Services
for each calendar day during which the worker is required or permitted to
work more than eight (8) hours in any one calendar day, or more than forty
(40) hours in any one calendar week, in violation of the provisions of
California Labor Code Section 1810 and following.
WAGES:
A. The services of the Consultant shall be done on or in the execution of a
"public works" project as defined by Law. In accordance with California
Labor Code Section 1773.2, the Town has determined the general
prevailing wages in the locality in which the Services are to be performed
for each craft or type of work needed to be as published by the State of
California Department of Industrial Relations, Division of Labor Statistics
and Research, a copy of which is on file with the Town and shall be made
available on request. The Consultant and sub consultants engaged in the
performance of the Services shall pay no less than these rates to all
persons engaged in performance of the Services. The Consultant shall be
responsible for the compliance of its subcontractors.
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