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PROFESSIONAL SERVICES AGREEMENT

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is effective as of July 1, 2024
(“Effective Date”), and is between the City of Camarillo, a California municipal corporation and
general law city (“City”) and Willdan Engineering, Inc., a California corporation (“Consultant”).

Section 1. Term of Agreement.

Subiject to the provisions of Section 20 (Termination of Agreement), the term of this Agreement
will be for a period commencing on the Effective Date for a three-year period with the option of
two, one-year extensions.

Section 2. Scope and Performance of Services.

21

2.2

23

24

25

2.6

2.7

2.8

Consultant agrees to perform the services set forth in Exhibit A (Scope of Services), which
is made a part of this Agreement.

Consultant will furnish all of the labor, technical, administrative, professional and other
personnel, all supplies and materials, equipment, printing, vehicles, transportation, office
space and facilities, and all tests, testing and analyses, calculations, and all other means
whatsoever, except as otherwise expressly specified in this Agreement, necessary to
perform the services required of Consultant under this Agreement.

Consultant’s designated representative(s) who are authorized to act on its behalf and to
make all decisions in connection with the performance of services under this Agreement
are listed in Exhibit B (Key Personnel & Compensation), which is made a part of this
Agreement.

Consultant must make every reasonable effort to maintain the stability and continuity of
Consultant’s key personnel and subcontractors, if any, listed in Exhibit B to perform the
services required under this Agreement. Consultant must notify City and obtain City’s
written approval with respect of any changes in key personnel prior to the performance of
any services by replacement personnel.

Consultant must obtain City’s prior written approval before utilizing any subconsultants to
perform any services under this Agreement. This written approval must include the
identity of the subcontractor and the terms of compensation.

Consultant represents that it has the qualifications, experience and facilities necessary to
properly perform the services required under this Agreement in a thorough, competent
and professional manner. Consultant will at all times faithfully, competently and to the
best of its ability, experience and talent, perform all services described in this Agreement.
In meeting its obligations under this Agreement, Consultant must employ, at a minimum,
generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of Consultant under this Agreement.

City may inspect and accept or reject any of Consultant’s work under this Agreement,
either during performance or when completed. Acceptance of any of Consultant’'s work
by City will not constitute a waiver of any of the provisions of this Agreement.

The Consultant must maintain any work site in the City in a safe condition, free of hazards
to persons and property resulting from its operations.
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Section 3.  Additional Services and Changes in Services.

3.1

3.2

3.3

Consultant will not be compensated for any services rendered in connection with its
performance of this Agreement that are in addition to or outside of those set forth in the
Scope of Services or otherwise required by this Agreement, unless such additional
services are authorized in advance and in writing by City.

If Consultant believes that additional services are needed to complete the Scope of
Services, Consultant will provide the City Manager with written notification describing the
proposed additional services, the reasons for such services, and a detailed proposal
regarding cost.

City may order changes to the Scope of Services, consisting of additions, deletions, or
other revisions, and the compensation to be paid Consultant will be adjusted accordingly.
All such changes must be authorized in writing, and executed by Consultant and City. The
cost or credit to City resulting from changes in the services will be determined by the
written agreement between the parties.

Section 4. Familiarity with Services and Site.

41

4.2

By executing this Agreement, Consultant represents that Consultant:

(a) has thoroughly investigated and considered the Scope of Services to be
performed;

(b) has carefully considered how the services should be performed;

(c) understands the facilities, difficulties, and restrictions attending performance of the
services under this Agreement; and

(d) possesses all licenses required under local, state or federal law to perform the
services contemplated by this Agreement, and will maintain all required licenses
during the performance of this Agreement.

If services involve work upon any site, Consultant has or will investigate the site and is or
will be fully acquainted with the conditions there existing, before commencing its services.
Should Consultant discover any latent or unknown conditions that may materially affect
the performance of services, Consultant will immediately inform City of such fact and will
not proceed except at Consultant’'s own risk until written instructions are received from
City.

Section 5. Compensation and Payment.

5.1

5.2

5.3

Subject to any limitations set forth in this Agreement, City agrees to pay Consultant the
amounts specified in Exhibit B (Key Personnel & Compensation). The total compensation,
including reimbursement for actual expenses, may not exceed the amount set forth in
Exhibit B, unless additional compensation is approved in writing by City.

The use of subconsultants will not be considered a reimbursable expense, and such costs
must be applied towards the approved budgeted amount.

Each month during the term of this Agreement, Consultant must furnish City with an
original invoice for all services performed and expenses incurred during the preceding
month in accordance with the fee schedule set forth in Exhibit B. The invoice must detail
charges by the following categories: labor (by subcategory), reimbursable costs,
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5.4

5.5

5.6

5.7

subcontractor contracts and miscellaneous expenses. The invoice must list, as applicable,
the hours worked and hourly rates for each personnel category, the tasks performed, the
percentage of the task completed during the billing period, the cumulative percentage
completed for each task, and the total cost of the services. If applicable, the invoice must
also provide a budget summary including the total amounts previously invoiced and paid,
the current invoice amount and the budget remaining.

City will review each invoice submitted by Consultant to determine whether the work
performed and expenses incurred are in compliance with this Agreement. In the event
that no charges or expenses are disputed, the invoice will be approved and paid. In the
event any charges or expenses are disputed by City, the invoice will be returned by City
to Consultant for correction and resubmission.

Except as to any charges for work performed or expenses incurred by Consultant that are
disputed by City, City will cause Consultant to be paid within 30 days of receipt of
Consultant’s invoice.

Payment to Consultant for services performed under this Agreement may not be deemed
to waive any defects in the services performed by Consultant, even if such defects were
known to City at the time of payment.

City reserves the right to withhold future payment to Consultant if any aspect of the
Consultant’s work is found substantially inadequate.

Section 6. Required Documentation Prior to Performance.

6.1

6.2

Consultant may not perform any services under this Agreement until:
(a) Consultant furnishes proof of insurance as required under Exhibit C;
(b) Consultant provides City with a Taxpayer Identification Number;

(c) Consultant obtains a City business tax certificate and license, if applicable, and
provides proof of compliance; and

(d) City gives Consultant a written notice to proceed.

The City will have no obligation to pay for any services rendered by Consultant in advance
of receiving written authorization to proceed, and Consultant acknowledges that any such
services are at Consultant’s own risk.

Section 7. Time of Performance; Excusable Delays; Extensions.

7.1
7.2

7.3

Consultant must adhere to all schedules and deadlines set forth in this Agreement.

Consultant will not be liable for damages, including liquidated damages, if any, caused by
delay in performance or failure to perform due to causes beyond the control of Consultant.
Such causes include, but are not limited to, acts of God, acts of terrorism, acts of federal,
state or local governments, acts of City, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather.

If Consultant is delayed by any cause beyond Consultant’s control, City may grant, but is
not required to, a time extension for the completion of services. If delay occurs, Consultant
must notify City within 48 hours, in writing, of the cause and the extent of the delay and
how such delay interferes with Consultant’s performance of services.
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Section 8. Cooperation by City.

All public information, data, reports, records, and maps as are existing and available to City as
public records, and which are necessary for carrying out the Scope of Services will be furnished
to Consultant in every reasonable way to facilitate, without undue delay, the services to be
performed under this Agreement.

Section 9. Project Documents.

9.1

9.2

All original computer programs, data, designs, drawings, files, maps, memoranda, models,
notes, photographs, reports, studies, surveys and other documents (collectively, “Project
Documents”) prepared, developed or discovered by Consultant in the course of providing
services under this Agreement will become the sole property of City and may be used,
reused or otherwise disposed of by City without the permission of Consultant. Consultant
will take such steps as are necessary to perfect or protect the ownership interest of City
in such Project Documents. Upon completion, expiration or termination of this Agreement
or upon request by City, Consultant must turn over to City all such original Project
Documents in its possession; provided, however, that Consultant may retain copies of
Project Documents. City acknowledges and agrees that use of Consultant’'s completed
work product, for purposes other than identified in this Agreement, or use of incomplete
work product, is at City’s own risk. If necessary, Consultant agrees to execute all
appropriate documents to assign to City the copyright or intellectual property rights to the
Project Documents created pursuant to this Agreement.

Except as necessary for the performance of services under this Agreement, no Project
Documents prepared under this Agreement, will be released by Consultant to any other
person or entity without City’s prior written approval.

Section 10. Confidential Information; Release of Information.

10.1

10.2

10.3

10.4

All information gained or work product produced by Consultant in performance of this
Agreement will be considered confidential, unless such information is in the public domain
or already known to Consultant. Consultant may not release or disclose any such
information or work product to persons or entities other than City without prior written
authorization from the City Manager, except as may be required by law.

Consultant, its officers, employees, or agents, may not, without prior written authorization
from the City Manager or unless requested by the City Attorney of City, voluntarily provide
declarations, letters of support, testimony at depositions, response to interrogatories or
other information concerning the services performed under this Agreement. Response to
a subpoena or court order will not be considered “voluntary” provided Consultant gives
City notice of such court order or subpoena.

If Consultant, or any officer, employee, or agent of Consultant, provides any information
or work product (including Project Documents) in violation of this Agreement, then City will
have the right to reimbursement and indemnity from Consultant for any damages, costs
and fees, including attorneys fees, caused by or incurred as a result of Consultant’s
conduct.

Consultant must promptly notify City should Consultant, its officers, employees, or agents
be served with any summons, complaint, subpoena, notice of deposition, request for
documents, interrogatories, request for admissions or other discovery request, court order
or subpoena from any party regarding this Agreement and the services performed under
this Agreement. City retains the right, but has no obligation, to represent Consultant or be
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10.5

present at any deposition, hearing or similar proceeding. Consultant agrees to cooperate
fully with City and to provide City with the opportunity to review any response to discovery
requests provided by Consultant. However, this right to review any such response does
not imply or mean the right by City to control, direct, or rewrite such response.

All media and press releases, including graphic display information, must be approved
and distributed solely by City, unless otherwise agreed to in writing by City. All media
interviews regarding the performance of services under this Agreement are prohibited
unless expressly authorized by City.

Section 11. Consultant’s Books and Records.

11.1

11.2

11.3

Consultant must maintain all documents and records demonstrating or relating to
Consultant’s performance of services under this Agreement, including ledgers, books of
account, invoices, vouchers, canceled checks, or other documents or records evidencing
or relating to work, services, expenditures and disbursements charged to City under this
Agreement. All financial documents or records must be maintained in accordance with
generally accepted accounting principles and all other documents must be sufficiently
complete and detailed so as to permit an accurate evaluation of the services provided by
Consultant under this Agreement. All such documents or records must be maintained for
at least three years following the final payment under this Agreement.

Any and all records or documents required to be maintained by this section must be made
available for inspection, audit and copying, at any time during regular business hours,
upon written request by City or its designated representative. Copies of such documents
or records must be provided directly to City for inspection, audit and copying when it is
practical to do so; otherwise, unless an alternative is mutually agreed upon, such
documents and records must be made available at Consultant’s address indicated for
receipt of notices in this Agreement.

Where City has reason to believe that any of the documents or records required to be
maintained by this section may be lost or discarded due to dissolution or termination of
Consultant’s business, City may, by written request, require that custody of such
documents or records be given to a person or entity mutually agreed upon and that such
documents and records thereafter be maintained by such person or entity at Consultant’s
expense. Access to such documents and records must be granted to City, as well as to
its successors-in-interest and authorized representatives.

Section 12. Status of Consultant.

121

12.2

Consultant is and will at all times remain a wholly independent contractor and not an officer
or employee of City. Consultant has no authority to bind City in any manner, or to incur
any obligation, debt or liability of any kind on behalf of or against City, whether by contract
or otherwise, unless such authority is expressly conferred under this Agreement or is
otherwise expressly conferred in writing by City.

The personnel performing the services under this Agreement on behalf of Consultant will
at all times be under Consultant’s exclusive direction and control. Neither City, nor any
elected or appointed boards, officers, officials, employees or agents of City, will have
control over the conduct of Consultant or any of Consultant’s officers, employees or
agents, except as provided in this Agreement. Consultant agrees that it will not at any
time or in any manner represent that Consultant or any of Consultant’s officers, employees
or agents are in any manner officials, officers, or employees of City.
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12.3 Neither Consultant, nor any of Consultant’s officers, employees or agents, will obtain any
rights to retirement, health care or any other benefits which may otherwise accrue to City’s
employees. Consultant expressly waives any claim to any such rights or benefits.

Section 13. Compliance with Applicable Laws.

13.1 In General. Consultant must use the standard of care in its profession to keep itself
informed of and comply with all federal, state and local laws, statutes, codes, ordinances,
regulations and rules in effect during the term of this Agreement that apply to the services
performed by Consultant.

13.2 Professional Licenses and Approvals. Consultant agrees that it will, at its sole cost
and expense, obtain and maintain in effect at all times during the term of this Agreement
any licenses, permits, insurance and approvals that are legally required for Consultant to
practice its profession.

13.3 Employment Laws. Consultant agrees to comply with all applicable federal and state
employment laws including those that relate to minimum hours and wages, occupational
health and safety, and workers compensation insurance. Consultant further represents
that it is an equal opportunity employer and in performing services under this Agreement
agrees to comply with all applicable federal and state laws governing equal opportunity
employment, and further agrees that it will not discriminate in the employment of persons
to perform services under this Agreement on the basis of the race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, genetic
information, marital status, sex, gender, gender identity, gender expression, age, or sexual
orientation of any such person, except as may be permitted by California Government
Code section 12940.

Section 14. Unauthorized Aliens.

Consultant agrees to comply with all of the applicable provisions of the Federal Immigration and
Nationality Act (8 U.S.C. § 1101 and following), as it may be amended, and further agrees not to
employ unauthorized aliens as defined under the Act. Should Consultant employ any
unauthorized aliens for the performance of any work or services covered by this Agreement, and
should any liability or sanctions be imposed against City for the use of unauthorized aliens,
Consultant agrees to reimburse City for the amount of all such liabilities or sanctions imposed,
together with any and all related costs, including attorneys’ fees, incurred by City.

Section 15. Conflicts of Interest.

15.1 Consultant covenants that neither Consultant, nor any officer, principal or employee of its
firm, has or will acquire any interest, directly or indirectly, that would conflictin any manner
with the interests of City or that would in any way hinder Consultant’s performance of
services under this Agreement. Consultant’s attention is directed to the conflict of interest
rules applicable to governmental decision-making contained in the Political Reform Act
(California Government Code Section 87100 and following) and its implementing
regulations (California Code of Regulations, Title 2, Section 18700 and following), and
California Government Code section 1090.

15.2 Consultant covenants that neither Consultant, nor any officer, principal or employee of its
firm will make, participate in the making, or in any way attempt to use the position of
Consultant to influence any decision of the City in which Consultant knows or has reason
to know that Consultant, or any officer, principal or employee of Consultant has any of the
financial interests listed in Government Code section 87103.
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15.3

15.4

If Consultant discovers that it has employed a person with a direct or indirect interest that
would conflict with its performance of this Agreement, Consultant must promptly disclose
the relationship to City and take such action as City may direct to remedy the conflict.

City understands and acknowledges that Consultant is, as of the Effective Date,
independently involved in the performance of non-related services for other governmental
agencies and private parties. Consultant represents that, except as otherwise disclosed
to City, it is unaware of any stated position of City relative to these projects. Any future
position of City on these projects will not be considered a conflict of interest for purposes
of this section.

Section 16. Indemnification.

16.1

16.2

16.3

16.4

16.5

16.6

Consultant agrees that it will, to the fullest extent permitted by law, defend, indemnify, and
hold harmless City from all Services Claims and Operations Claims (each defined below)
related to the performance by Consultant of this Agreement as provided in this section.
Consultant acknowledges that City would not enter into this Agreement in the absence of
Consultant's commitment to defend, indemnify, and hold harmless City as set forth in this
section.

For the purposes of this section, “City” includes City’s officers, officials, employees, agents
and volunteers, and “Consultant” includes Consultant’s officers, officials, employees,
agents and subcontractors and any other persons for whom Consultant is legally
responsible.

With respect to the performance of professional services under this Agreement where the
law establishes a professional standard of care for such services, Consultant agrees to
indemnify, and hold harmless City from and against all liabilities, damages, losses, and
costs, including but not limited to reimbursement of reasonable attorney's fees and all
other costs of defense, to the extent caused by the negligence, recklessness, or willful
misconduct of Consultant (collectively, “Services Claims”).

With respect to the acts and operations of Consultant under this Agreement other than the
performance of professional services, Consultant agrees to defend, indemnify, and hold
harmless City from and against any and all claims, liabilities, damages, losses, and costs,
including but not limited to reasonable attorney's fees and all other costs of defense, to
the extent caused, in whole or in part, by the negligence, recklessness, or willful
misconduct of Consultant, and excepting only those claims, damages, liabilities, losses,
and costs caused by City’s sole negligence or willful misconduct (collectively, “Operations
Claims”).

Consultant must notify City within five days of receipt of notice of any Operations Claims
or Services Claims made or legal action initiated that arises out of or pertains to
Consultant’s performance of services under this Agreement.

Consultant’s duty to defend Operations Claims is a separate and distinct obligation from
Consultant’s duty to indemnify City for any Operations Claims. With respect to Operations
Claims, Consultant is obligated to defend City in all legal, equitable, administrative, or
special proceedings, with counsel reasonably approved by City, immediately upon tender
to Consultant of an Operations Claim in any form or at any stage of an action or
proceeding, whether or not liability is established. An allegation or determination that
persons other than Consultant are responsible for the Operations Claim does not relieve
Consultant from its separate and distinct obligation to defend under this section. The
obligation to defend extends through final judgment, including exhaustion of any appeals.
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16.7 Consultant agrees that settlement of any Operations or Services Claim against City
requires the consent of City. City agrees that its consent will not be unreasonably withheld
provided that Consultant is financially able (based on demonstrated assets including
insurance) to fulfill its obligation to indemnify City for the costs of any such settlement as
required under this Agreement.

16.8 The insurance required to be maintained by Consultant under this Agreement is intended
to ensure Consultant’s obligations under this section, but the limits of such insurance do
not limit the liability of Consultant.

16.9 Consultant agrees to obtain executed indemnity agreements with provisions identical to
those set forth in this section from each subcontractor or any other person or entity
involved by, for, with or on behalf of Consultant in the performance of this Agreement. If
Consultant fails to obtain such indemnity obligations from others as required, Consultant
will be fully responsible for all obligations under this section. City’s failure to monitor
compliance with this requirement imposes no additional obligations on City and will in no
way act as a waiver of any rights under this Agreement.

16.10 The parties acknowledge and agree that design professionals are required to defend and
indemnify the City only to the extent permitted by Civil Code section 2782.8, which allows
for claims only to the extent that they arise out of, pertain to, or relate to the negligence,
recklessness, or willful misconduct of the design professional, and also places limitations
on the costs of defense that may be charged to a design professional. The term "design
professional,” is defined in Section 2782.8, and includes licensed architects, licensed
landscape architects, registered professional engineers, professional land surveyors and
the business entities that offer such services in accordance with the applicable provisions
of the Business and Professions Code. The parties further acknowledge and agree that
the provisions of this Section 16 are to be interpreted and applied to the fullest extent
permitted by Civil Code section 2782.8.

16.11 The provisions of this section will survive the expiration or earlier termination of this
Agreement in accordance with the applicable provisions of Exhibit C (Insurance).

Section 17. Insurance.

Consultant agrees to obtain and maintain in full force and effect during the term of this Agreement
the insurance coverages listed in Exhibit C (Insurance), which is made a part of this Agreement.
All insurance policies are subject to approval by City as to form and content. These requirements
are subject to amendment or waiver if so approved in writing by the City Manager or City Attorney.

Section 18. Assignment.

The expertise and experience of Consultant are material considerations for this Agreement. City
has an interest in the qualifications of and capability of the persons and entities that will fulfill the
duties and obligations imposed upon Consultant under this Agreement. In recognition of that
interest, Consultant may not assign or transfer this Agreement or any portion of this Agreement
or the performance of any of Consultant’s duties or obligations under this Agreement without the
prior written consent of City, which may be withheld in the City’s sole discretion. Any attempted
assignment will be null and void, and will constitute a material breach of this Agreement entitling
City to any and all remedies at law or in equity, including summary termination of this Agreement.

Section 19. Default; Limitations on Liability.

19.1 In the event that Consultant is in default under the terms of this Agreement, City will have
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19.2

19.3

no obligation or duty to continue compensating Consultant for any services performed
after City provides written notice to Consultant of such default.

Consultant agrees that no City official, officer, employee or agent will be personally liable
to Consultant in the event of any default or breach of City, or for any amount which may
become due to Consultant, or for any obligations directly or indirectly incurred under this
Agreement.

City’s liability under this Agreement is limited to payment of Consultant in accordance with
the terms of this Agreement and excludes any liability whatsoever for consequential or
indirect damages even if such damages are foreseeable.

Section 20. Termination of Agreement.

20.1 City may terminate this Agreement, with or without cause, at any time by written notice of
termination to Consultant. In the event such notice is given, Consultant must cease
immediately all work and services in progress.

20.2 Consultant may terminate this Agreement at any time upon 30 days’ prior written notice of
termination to City.

20.3 Upon termination of this Agreement by either Consultant or City, all property belonging to
City that is in Consultant’s possession must be returned to City. Consultant must promptly
deliver to City a final invoice for all outstanding services performed and expenses incurred
by Consultant as of the date of termination. Compensation for work in progress not based
on an hourly rate will be prorated based on the percentage of work completed as of the
date of termination.

20.4 Consultant acknowledges City’s rights to terminate this Agreement as provided in this
section, and hereby waives any and all claims for damages that might otherwise arise
from City’s termination of this Agreement.

Section 21. Notices.

21.1  All written notices required or permitted to be given under this Agreement will be deemed
made when received by the other party at its respective address as follows:

To City: To Consultant:
City of Camairillo Willdan Engineering, Inc.
601 Carmen Drive 374 Poli Street, Unit 101
Camairillo, California 93011 Ventura, CA 93001
Attention: Ken Matsuoka Attention: Roxanne Hughes, P.E.
Tel. (805) 388-5340 Tel. (805) 890-8885
Fax (805) 388-5387 Fax n/a
e-mail kmatsuoka@cityofcamarillo.org e-mail rhughes@willdan.com
21.2 Notice will be deemed effective on the date personally delivered or electronically

transmitted by facsimile. If the notice is mailed, notice will be deemed given three days
after deposit of the same in the custody of the United States Postal Service, postage
prepaid, for first class delivery, or upon delivery if using a major courier service with
tracking capabilities.
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213

Any party may change its notice information by giving notice to the other party in
compliance with this section.

Section 22. General Provisions.

221

22.2

223

22.4

22,5

22.6

22.7

22.8

22.9

Authority to Execute; Counterparts. Each party represents and warrants that all
necessary action has been taken by such party to authorize the undersigned to execute
this Agreement and to bind it to the performance of its obligations hereunder. This
Agreement may be executed in several counterparts, each of which will constitute one
and the same instrument and will become binding upon the parties when at least one copy
has been signed by both parties.

Entire Agreement. This Agreement, including the attached Exhibits A through C, is the
entire, complete, final and exclusive expression of the parties with respect to the matters
addressed in this Agreement and supersedes all other agreements or understandings,
whether oral or written, between Consultant and City prior to the execution of this
Agreement.

Binding Effect. This Agreement is binding upon the heirs, executors, administrators,
successors and assigns of the parties.

Modification of Agreement. No amendment to or modification of this Agreement will be
valid unless made in writing and approved by Consultant and by the City Council or City
Manager, as applicable. The parties agree that this requirement for written modifications
cannot be waived and that any attempted waiver will be void.

Electronic Signatures; Counterparts. This Agreement and any amendment will be
considered executed when the signature page of a party is delivered by electronic
transmission. Such electronic signatures will have the same effect as an original
signature. This Agreement may be executed in multiple counterparts.

Waiver. Waiver by any party to this Agreement of any term, condition, or covenant of this
Agreement will not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this Agreement will not constitute a waiver
of any other provision, or a waiver of any subsequent breach or violation of any provision
of this Agreement. Acceptance by City of any services by Consultant will not constitute a
waiver of any of the provisions of this Agreement.

Interpretation. This Agreement will be interpreted, construed and governed according to
the laws of the State of California. Each party has had the opportunity to review this
Agreement with legal counsel. The Agreement will be construed simply, as a whole, and
in accordance with its fair meaning. It will not be interpreted strictly for or against either

party.

Severability. If any term, condition or covenant of this Agreement is declared or
determined by any court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions of this Agreement will not be affected and the Agreement will be read
and construed without the invalid, void or unenforceable provision.

Venue. In the event of litigation between the parties, venue in will be exclusively in a state
court in the County of Ventura.
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THE UNDERSIGNED AUTHORIZED REPRESENTATIVES OF the parties hereby execute this
Agreement as follows:

CITY OF CAMARILLO

Greg Ramirez, City Manager

ATTEST:

Kristy Buxkemper, City Clerk

CONSULTANT:

Willdan Engineering, Inc. a California Corporation

Vanessa MunoZ

Vanessa Munoz, P.E., President/CEO

Ry

Kate Nguyen, Secretary

Camarillo Business Tax Certificated No. 000168/ Expiration Date 04/30/2025
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EXHIBIT A
SCOPE OF SERVICES

[Attached]



W WILLDAN

March 8, 2024
Revised April 18, 2024

City of Camarillo

Submitted electronically

Subject: Proposal to Provide Professional Services - Land Development, Engineering, Technical
Plan Check Services — Stormwater Quality Inspection & Technical/Administrative
Services

This letter proposal is provided in follow up to Willdan’s January 16, 2024 SOQ for the subject services.
The Willdan team is excited to provide support to the City of Camarillo on an as-needed basis. Joe
Bellomo will be the designated representative and we will provide services on a time-and-materials
basis. See attached proposed Exhibit A Scope of Services and B Key Personnel and Compensation for
use in preparation of the Professional Services Agreement.

Respectfully submitted,
WILLDAN ENGINEERING

)i

Roxanne C. Hughes, PE
Deputy Director - City Engineering

www.willdan.com

6597 | 800.491.1720 | fax: 805.754.2067 | 374 Poli Street, Suite 101, Ventura, California 93001-2605



City of Camarillo

EXHIBIT A

Scope of Services for Stormwater Quality Inspection &
Technical/Administrative Services

Consultant agrees to provide engineering services for stormwater quality inspection and
technical/administrative services and special assighment services, consultation, and recommendations
to City, onsite and remotely, in accordance with the provisions of this Agreement, including but not
limited to:

Perform inspection of construction sites, inspections of City owned storm drain system, inspections of all
commercial/industrial/nurseries/laundries, responding to illicit discharges, water quality monitoring and
reporting, processing correspondence, public outreach to businesses, industrial, construction and
residential communities, tracking all stormwater compliance, and generating reports as required by the
2021 Regional NPDES (MS4) Municipal Stormwater Permit No. R4-2021-0105 (City NPDES Permit).
Provide Stormwater Quality Program Inspection, and Administrative and Technical Services. Provide
review of Post Construction Stormwater Management Plans (PCSMP). Perform services to prepare and
implement project specific Stormwater Pollution Prevention Plans (SWPPP) for various City/Camarillo
Sanitary District projects that are subject to the National Pollutant Discharge Elimination System
(NPDES) General Permit for Stormwater Discharges Associated with Construction and Land Disturbance
Activities (General Permit) Order WQ 2022-0057-DWQ, NPDES No. CAS000002 (GCP). Provide services to
comply with Industrial General Permit Order 2014- 0057-DWQ. Perform inspection, reporting,
administrative/technical services and all necessary services that are required for Stormwater Quality.
Track and provide reports to City staff on new and upcoming regulations related to Stormwater Quality.
Consultant shall be a Qualified SWPPP Developer (QSD) and Qualified SWPPP Practitioner (QSP) as
required by the GCP. QSP may be required to monitor field implementation of Stormwater BMPs. The
selected firm shall be familiar with the requirements of the City MS4 NPDES Permit, and will provide
experienced personnel to ensure the City’s compliance with its MS4 NPDES permit. If a new Municipal
Stormwater MS4 NPDES Permit comes into effect during the contract period, selected consultant will
review the new permit to see if additional workload will be required to comply with the new permit, and
negotiate any additional costs with the City if necessary. Provide consultation and recommendations.

Scope of PCSMP Review - Willdan shall coordinate PCSMP review with Charles Abbott Associates, Inc.
(CAA) and review Priority Development Projects per Permit criteria, and follow the latest Technical
Guidance Manual (TGM) for Stormwater Quality Control Measures. The Permit has specific
requirements for new and redevelopment projects, where certain public and private projects must
incorporate stormwater LID BMPs and submit LID plans to the City for review and approval. Certain
Planning and Development Program requirements in the 2021 Municipal NPDES Permit become
effective for the County and cities in Ventura County on July 1, 2024. This is purposefully matched up
with an update to the TGM, currently pending finalization by the City and other permittees, the scope of
Willdan’s PCSMP review will adjust accordingly.

W Proposal for Land Development Inspection Services 2



EXHIBIT B
KEY PERSONNEL & COMPENSATION
1. Consultant’s designated representative(s) who are authorized to act on its behalf

and to make all decisions in connection with the performance of services under this Agreement
are: Joe Bellomo

2. Total compensation under this Agreement, including reimbursement for actual
expenses, may not exceed: $ $60,000

FEE SCHEDULE

(Complete or attached Separate Schedule)

KEY PERSONNEL.:

Name Name Name
Joe Bellomo Roxanne Hughes
Kelsey Reed Clark Stephens

Mayra Martinez

Kayla Urbina

Form Approved January 2018 B-1



W WILLDAN

Technical Aide | $74
Technical Aide Il $96
Technical Aide IlI $118
CAD Operator | $122
CAD Operator I $139
CAD Operator llI $155
GIS Analyst | $162
GIS Analyst Il $183
GIS Analyst IlI $191
Environmental Analyst | $136
Environmental Analyst Il $152
Environmental Analyst Il $161
Environmental Specialist $174
Designer | $162
Designer Il $169
Senior Designer | $178
Senior Designer Il $187
Design Manager $190
Senior Design Manager $193
Project Manager | $175
Project Manager Il $194
Project Manager Il $204
Project Manager IV $220
Principal Project Manager $224
Program Manager | $194
Program Manager Il $206
Program Manager llI $225
Assistant Engineer | $136
Assistant Engineer Il $153
Assistant Engineer IlI $161
Assistant Engineer |V $168
Associate Engineer | $173
Associate Engineer || $180
Associate Engineer IlI $188
Senior Engineer | $191
Senior Engineer Il $193
Senior Engineer llI $196
Senior Engineer IV $202
Supervising Engineer $206
Traffic Engineer | $206
Traffic Engineer Il $220
City Engineer | $220
City Engineer Il $220
Deputy Director $220
Director $230
Principal Engineer $240

EXHIBIT B

WILLDAN ENGINEERING

Schedule of Hourly Rates

Effective July 1, 2024 to June 30, 2025

BUILDING AND SAFETY CONSTRUCTION MANAGEMENT

Assistant Code Enforcement Officer $100  Labor Compliance Specialist $135

Code Enforcement Officer $114 Labor Compliance Manager $169

Senior Code Enforcement Officer $135  Utility Coordinator $170

Supervisor Code Enforcement $162  Office Engineer | $140

Plans Examiner Aide $107  Office Engineer Il $157

SIS $162 Assistant Construction Manager $147

Senior Plans Examiner $178 :

- . . L Construction Manager $171

Assistant Construction Permit Specialist $114 . .

Construction Permit Specialist $120 Sl R B 1) EE ST WL

Senior Construction Permit Specialist $141 Resident Engineer | $192

Supervising Construction Permit $150 Resident Engineer I $200

Specialist Project Manager IV $220

Assistant Building Inspector $135 Deputy Director $220

Building Inspector $150  pirector $230

Senior Building Inspector $162

Supervising Building Inspector $178 n .

Inspector of Record $190 Public Works Observer $116

Deputy Building Official $190 Public Works Observer *** $140

Building Official $192 Senior Public Works Observer** $126

Plan Check Engineer $190 Senior Public Works Observer *** $140

Supervising Plan Check Engineer $194

Principal Project Manager $220 Survey Analyst | $141

Deputy Director $220  survey Analyst I $162

Director $230  senior Survey Analyst $185
Supervisor - Survey & Mapping $194

CDBG Techhic?ian $79 Principal Project Manager $220

YT o

CDBG Analyst 3112 Assistant Landscape Architect $141

CDBG Coordinator $140

CDBG Manager $169 Associate Landscape Architect $162

Housing Programs Coordinator $142  Senior Landscape Architect $178

Planning Technician $120 Principal Landscape Architect $192

Assistant Planner $150 Principal Project Manager $220

Associate Planner $162

Senior Planner $185

Principal Planner $192

Planning Manager $208

Deputy Director $228

Director $234

Administrative Assistant | $89

Administrative Assistant I $107

Administrative Assistant Il $125

Project Accountant | $101

Project Accountant Il $118

Project Controller | $125

Project Controller 11 $141

** For Non-Prevailing Wage Project *** For Prevailing Wage Project
Mileage/Field Vehicle usage will be charged at the rate in accordance with the current FTR mileage reimbursement rate, subject to negotiation.

Consultation in connection with litigation and court appearances will be quoted separately. The above schedule is for straight time. Overtime will be charged at 1.5 times, and
Sundays and holidays, 2.0 times the standard rates. Blueprinting, reproduction, messenger services, and printing will be invoiced at cost plus fifteen percent (15%). A sub
consultant management fee of fifteen percent (15%) will be added to the direct cost of all sub consultant services to provide for the cost of administration, consultation, and
coordination. Valid July 1, 2024 thru June 30, 2025, thereafter, the rates may be raised once per year to the value between the 12-month % change of the Consumer Price Index
for the Los Angeles-Long Beach-Anaheim area and five percent, with City concurrence. For prevailing wage classifications, the increase will be per the prevailing wage increase

set by the California Department of Industrial Relations.
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EXHIBIT C
INSURANCE

Required Insurance. Before commencing any services, Consultant must procure and
maintain in full force and effect during the term of this Agreement the following types of
insurance with at least the minimum coverage listed and subject to the applicable additional
requirements set forth below:

Type of Insurance Limits (combined single)
Commercial General Liability $1,000,000 / $2,000,000 Aggregate
Business Automobile Liability $1,000,000

Workers’ Compensation Statutory Requirements
Professional Liability $2,000,000

Cyber Liability $1,000,000

Insurance Rating. All insurance required to be maintained by Consultant must be issued
by companies licensed by or admitted to conduct insurance business in the State of
California by the California Department of Insurance and must have a rating of A- or better
and Financial Size Category Class VIl or better by the latest edition of A.M. Best's Key
Rating Guide, unless otherwise approved by City’s legal counsel.

Commercial General Liability Insurance. The commercial general liability insurance must
meet or exceed the requirements of Insurance Services Office (ISO) form CG 00 01, and
must be provided on a per occurrence basis for bodily injury, personal injury, and property
damage. The policy must include contractual liability that has not been amended. The
insurance must be on an “occurrence” not a “claims made” basis. Defense costs must be
paid in addition to limits. There must be no cross-liability exclusion for claims or suits by
one insured against another. The insurance mustinclude a waiver of subrogation applicable
to the insurance or self-insurance, a primary and non-contributory endorsement, and an
additional insured endorsement, all in favor of the City, its officers, employees and agents,
and volunteers. Any endorsement restricting standard ISO “insured contract” language will
not be accepted.

Business Automobile Insurance. The business automobile insurance coverage must be
at least as broad as ISO Business Auto Coverage form CA 00 01, covering bodily injury and
property damage for all activities of the Consultant arising out of or in connection with the
services to be performed under this Agreement, including coverage for any owned, hired,
non-owned or rented vehicles, in an amount stated above per combined single limit for each
accident. Such insurance must include both a waiver of subrogation applicable to the
insurance or self-insurance, and a primary and non-contributory endorsement, both in favor
of the City, its officers, employees, agents, and volunteers.

Workers’ Compensation. If Consultant has any employees, Consultant must maintain
workers’ compensation insurance (statutory limits) and employer’s liability insurance (with
limits of at least $1,000,000). Such insurance must include a waiver of subrogation
endorsement in favor of City, its officers, employees, agents, and volunteers.

Professional Liability (Errors & Omissions) Insurance. The professional liability
insurance must cover the services to be performed under this Agreement. The coverage
must be provided on a “claims made” basis. Consultant must maintain continuous coverage
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10.

through a period not less than three years after the completion of the services required under
this Agreement.

Cyber Liability Insurance. The cyber liability insurance must include the following
coverage:

a. Liability arising from the theft, dissemination and/or use of confidential or personally
identifiable information; including credit monitoring and regulatory fines arising from such
theft, dissemination or use of the confidential information.

b. Network security liability arising from the unauthorized use of, access to, or tampering
with computer systems.

c. Liability arising from the failure of technology products (software) required under the
Agreement for Consultant to properly perform the services intended.

d. Electronic media liability arising from personal injury, plagiarism or misappropriation of
ideas, domain name infringement or improper deep-linking or framing, and infringement
or violation of intellectual property rights.

e. Liability arising from the failure to render professional services

If coverage is maintained on a “claims-made” basis, Consultant must maintain such
coverage for an additional period of three years following termination of the Agreement.

Umbrella or Excess Liability Insurance. If an excess or umbrella liability policy is used to
meet minimum limit requirements, the insurance must provide coverage at least as broad
as specified for the underlying coverages. Any such coverage provided under an umbrella
or excess liability policy must include a “drop-down provision” requiring the policy to respond
in the event that any primary insurance that would otherwise have applied proves to be
uncollectable in whole or in part for any reason. Coverage must be provided on a “pay-on-
behalf’ basis, with defense costs payable in addition to policy limits. There may be no cross-
liability exclusion precluding coverage for claims or suits by one insured against another.
The policy must “follow form” to the underlying primary policy. Coverage must be applicable
to all insureds under the primary policies. The insurance must contain or be endorsed to
contain a waiver of subrogation applicable to the insurance or self-insurance, and a primary
and non-contributory endorsement for the benefit of City. The scope of coverage provided
is subject to approval of City following receipt of the required proof of insurance.

Deductibles and Self-Insured Retention. Any deductibles or self-insured retentions
applicable to the insurance policies required under this Agreement must be declared to and
approved by City. In no event may any required insurance policy have a deductible, self-
insured retention or other similar policy provision in excess of $50,000 without prior written
approval by City in its sole discretion. At the option of City, either the insurer will reduce or
eliminate such deductibles or self-insured retentions with respect to the City’s additional
insureds or Consultant will procure a bond guaranteeing payment of any losses, damages,
expenses, costs or settlements up to the amount of such deductibles or self-insured
retentions.

Certificates of Insurance and Endorsements; Notice of Termination or Changes to
Policies. Prior to commencing any services under this Agreement, Consultant must file
with the City certificates of insurance and endorsements evidencing the existence of all
insurance required by this Agreement, along with such other evidence of insurance or
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13.

14.

15.

certified copies of policies as may reasonably be required by City. These certificates of
insurance and endorsements must be in a form approved by the City’s legal counsel.
Consultant must maintain current certificates and endorsements on file with City during the
term of this Agreement reflecting the existence of all required insurance. Each of the
certificates must expressly provide that no material change in the policy, or termination or
cancellation of the required coverage, will be effective except upon 30 days’ prior written
notice to City by certified mail, return receipt requested (except for nonpayment for which a
10-day notice is required). The delivery to City of any certificates of insurance or
endorsements that do not comply with the requirements of this Agreement will not waive the
City’s right to require compliance. In the event that Consultant’s policies are materially
changed, Consultant must provide the City with at least 30 days’ prior written notice of the
applicable changes. City reserves the right to require complete, certified copies of all
required insurance policies at any time.

Failure to Maintain Required Insurance. If Consultant, for any reason, fails to have in
place at all times during the term of this Agreement all of the required insurance coverage,
the City may, but is not obligated to, obtain such coverage at Consultant’s expense and
deduct the cost from the sums due Consultant. Alternatively, City may terminate the
Agreement.

Effect of Coverage. The existence of the required insurance coverage under this
Agreement will not be deemed to satisfy or limit Consultant’s indemnity obligations under
this Agreement. Consultant acknowledges that the insurance coverage and policy limits set
forth in this Agreement constitute the minimum coverage and policy limits required. Should
any coverage carried by the Consultant or any subcontractor of any tier have limits of liability
that exceed the limits or have broader coverage than required in this Agreement, those
higher limits and that broader coverage are deemed to apply for the benefit of any person
or organization included as an additional insured and those limits and broader coverage will
become the required minimum limits and insurance coverage in all sections of this
Agreement. Any insurance proceeds available to City in excess of the limits and coverages
required by this Agreement, and which is applicable to a given loss, must be made available
to City to compensate it for such losses.

Required Insurance for Subconsultants/Subcontractors. Consultant agrees to ensure
that any subconsultants/subcontractors providing services under this Agreement provide the
same minimum insurance coverage and endorsements required of Consultant. Consultant
agrees to review and monitor all such coverage and assumes responsibility for ensuring that
such coverage is provided in conformity with the requirements of this Agreement.

Right to Revise Insurance Specifications. City reserves the right to change the amounts
and types of insurance required by giving Consultant at least 90 days advance written notice
of such change. If such change results in substantial additional cost to Consultant, the
parties may renegotiate Consultant’s compensation.

Timely Notice of Claims. Consultant must give City prompt notice of claims made of
lawsuits initiated that arise out of or result from Consultant's performance under this
Agreement, and that involve or may involve coverage under any of the required liability
insurance policies.
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