AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT is made and entered into this 2¢rriday of
. ( , 2019, by and between the City of Merced, a California Charter
unicipal Corporation, whose address of record is 678 West 18" Street, Merced,
alifornia 95340, (hereinafter referred to as “City”) and Kaneko & Krammer Corp,
California Corporation, doing business as Koff & Associates, whose address of
cord is 2835 Seventh Street, Berkeley, California 94710 (hereinafter referred to

“Consultant”).

WHEREAS, City is undertaking a project to conduct a total compensation
udy; and,

WHEREAS, Consultant represents that it possesses the professional skills to
'ovide consulting services in connection with said project.

NOW, THEREFORE, the parties hereto, in consideration of the mutual
yvenants hereinafter recited, hereby agree as follows:

1. SCOPE OF SERVICES. The Consultant shall furnish the following
rrvices: Consultant shall provide the consulting services described in Exhibit “A”
tached hereto.

No additional services shall be performed by Consultant unless approved in
lvance in writing by the City, stating the dollar value of the services, the method
" payment, and any adjustment in contract time. All such services are to be
ordinated with City and the results of the work shall be monitored by the
irector of Support Services or designee. However, the means by which the work

accomplished shall be the sole responsibility of the Consultant.

2. TIME OF PERFORMANCE. All of the work outlined in the Scope
f Services shall be completed in accordance with the Schedule outlined in Exhibit
3” attached hereto and incorporated herein by reference. By mutual agreement
1d written addendum to this Agreement, the City and the Consultant may change
ie requirements in said Schedule.

3. RESERVED.

4, COMPENSATION. Payment by the City to the Consultant for actual
rrvices rendered under this Agreement shall be made upon presentation of an
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voice detailing services performed under the Scope of Services, in accordance
th the fee schedule set forth in Exhibit “C” attached hereto and incorporated
rein by reference. The Consultant agrees to provide all services required under
e Scope of Services in Exhibit “A” within the compensation amount set forth in
¢hibit “C”. For Consultant’s services rendered under this Agreement, City shall
iy Consultant the not to exceed sum of Seventy-Five Thousand Forty Dollars
75,040.00).

5. METHOD OF PAYMENT. Compensation to Consultant shall be
iid by the City after submission by Consultant of an invoice delineating the
rvices performed.

6. RECORDS. It is understood and agreed that all plans, studies,
iecifications, data magnetically or otherwise recorded on computer or computer
skettes, records, files, reports, etc., in possession of the Consultant relating to the
atters covered by this Agreement shall be the property of the City, and
onsultant hereby agrees to deliver the same to the City upon termination of the
greement. [t is understood and agreed that the documents and other materials
cluding but not limited to those set forth hereinabove, prepared pursuant to this
greement are prepared specifically for the City and are not necessarily suitable
r any future or other use.

7. CONSULTANT’S BOOKS AND RECORDS. Consultant shall
aintain any and all ledgers, books of account, invoices, vouchers, canceled
1ecks, and other records or documents evidencing or relating to charges for
rrvices or expenditures and disbursements charged to the City for a minimum of
ree (3) years, or for any longer period required by law, from the date of final
wyment to the Consultant to this Agreement. Any records or documents required
' be maintained shall be made available for inspection, audit and/or copying at
1y time during regular business hours, upon oral or written request of the City.

8. INDEPENDENT CONTRACTOR. It is expressly understood that
onsultant is an independent contractor and that its employees shall not be
nployees of or have any contractual relationship with the City. Consultant shall
> responsible for the payment of all taxes, workers’ compensation insurance and
1employment insurance. Should Consultant desire any insurance protection, the
onsultant is to acquire same at its expense.

In the event Consultant or any employee, agent, or subcontractor of
onsultant providing services under this Agreement is determined by a court of
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ympetent jurisdiction or the California Public Employees Retirement System
ERS) to be eligible for enrollment in PERS as an employee of the City,
onsultant shall indemnify, protect, defend, and hold harmless the City for the
yment of any employee and/or employer contributions for PERS benefits on
‘half of Consultant or its employees, agents, or subcontractors, as well as for the
tyment of any penalties and interest on such contributions, which would
herwise be the responsibility of City.

9. INDEMNITY. Consultant shall indemnify, protect, defend (with
gal counsel selected by the City), save and hold City, its officers, employees, and
rents, harmless from any and all claims or causes of action for death or injury to
rrsons, or damage to property resulting from intentional or negligent acts, errors,
-omissions of Consultant or Consultant’s officers, employees, volunteers, and
rents during performance of this Agreement, or from any violation of any federal,
ate, or municipal law or ordinance, to the extent caused, in whole or in part, by
e willful misconduct, negligent acts, or omissions of Consultant or its employees,
ibcontractors, or agents, or by the quality or character of Consultant’s work, or
sulting from the negligence of the City, its officers, employees, volunteers and
yents, except for loss caused by the sole negligence or willful misconduct of the
ity or its officers, employees, volunteers or agents. It is understood that the duty
" Consultant to indemnify and hold harmless includes the duty to defend as set
irth in Section 2778 of the California Civil Code. Acceptance by City of
ssurance certificates and endorsements required under this Agreement does not
lieve Consultant from liability under this indemnification and hold harmless
ause. This indemnification and hold harmless clause shall survive the
rmination of this Agreement and shall apply to any damages or claims for
amages whether or not such insurance policies shall have been determined to
ply. By execution of this Agreement, Consultant acknowledges and agrees to
e provisions of this Section and that it is a material element of consideration.

10. INSURANCE. During the term of this Agreement, Consultant shall
aintain in full force and effect at its own cost and expense, the following
isurance coverage:

a. Workers’ Compensation Insurance. Full workers’ compensation
isurance shall be provided with a limit of at least One Hundred Thousand Dollars
»100,000) for any one person and as required by law, including Employer’s
iability limits of $1,000,000.00 per accident. The policy shall be endorsed to
aive the insurer’s subrogation rights against the City.
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b. General Liability.

(i)  Consultant shall obtain and keep in full force and effect general
liability coverage at least as broad as ISO commercial general
liability coverage occurrence Form CG 0001.

(11))  Consultant shall maintain limits of no less than One Million
Dollars ($1,000,000) per occurrence for bodlly injury, personal
injury and property damage.

(iii)) The City, its officers, employees, volunteers and agents are to
be named as additional insureds under the policy, as respects
liability arising out of work or operations performed by or on
behalf of the Consultant.

(iv)  The policy shall stipulate that this insurance will operate as
primary insurance for work performed by Consultant and its
sub-contractors, and that any other insurance or self insurance
maintained by City or other named insureds shall be excess and
non-contributory.

(v)  Consultant shall maintain its commercial general liability
coverage for three (3) years after completion of the work and
shall add an additional insured endorsement form acceptable to
the City naming the City of Merced, its officers, employees,
agents and volunteers for each year thereafter for at least three
(3) years after completion of the work. Copies of the annual
renewal and additional insured endorsement form shall be sent
to the City within thirty (30) days of the annual renewal.

c. Automobile Insurance.

(i)  Consultant shall obtain and keep in full force and effect an
automobile policy of at least One Million Dollars ($1,000,000)
per accident for bodily injury and property damage.

(i1)  The City, its officers, employees, volunteers and agents are to
be named as additional insureds under the policy, as respects
automobiles owned, leased, hired or borrowed by the
Consultant.
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(ii1)) The policy shall stipulate that this insurance will operate as
primary insurance for work performed by Consultant and its
sub-contractors, and that any other insurance or self insurance
maintained by City or other named insureds shall be excess and
non-contributory. '

d. Professional Liability Insurance. Consultant shall carry professional
ability insurance appropriate to Consultant’s profession in the minimum amount
fOne Million Dollars ($1,000,000). Architects and engineers’ coverage is to be
1dorsed to include contractual liability.

e. Qualifications of Insurer. The insurance shall be provided by an
>ceptable insurance provider, as determined by City, which satisfies all of the
dlowing minimum requirements:

(1)  Aninsurance carrier admitted to do business in California and
maintaining an agent for service of process within this State;
and,

(ii))  An insurance carrier with a current A.M. Best Rating of A:VII
or better (except for workers’ compensation provided through
the California State Compensation Fund).

f. Certificate of Insurance. Consultant shall complete and file with the
ity prior to engaging in any operation or activity set forth in this Agreement,
>rtificates of insurance evidencing coverage as set forth above and which shall
rovide that no cancellation or expiration by the insurance company will be made
uring the term of this Agreement, without thirty (30) days written notice to City
rior to the effective date of such cancellation—including cancellation for
onpayment of premium.

g. Notwithstanding any language in this Agreement to the contrary,
onsultant shall be entitled to be paid pursuant to the terms of this Agreement until
onsultant has obtained the insurance required by this Section 10 and provided
ocumentation of said insurance to the City. In addition to any other remedies City
1ay have, City reserves the right to withhold payment if Consultant’s insurance
olicies are not current.

11.  ASSIGNABILITY OF AGREEMENT. It is understood and agreed
1at this Agreement contemplates personal performance by the Consultant and is
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sed upon a determination of its unique personal competence and experience and
on its specialized personal knowledge. Assignments of any or all rights, duties
obligations of the Consultant under this Agreement will be permitted only with
e express written consent of the City.

12. TERMINATION FOR CONVENIENCE OF CITY. The City may
rminate this Agreement any time by mailing a notice in writing to Consultant that
e Agreement is terminated. Said Agreement shall then be deemed terminated,

\d no further work shall be performed by Consultant. Ifthe Agreement is so
rminated, the Consultant shall be paid for that percentage of the phase of work
tually completed, based on a pro rata portion of the compensation for said phase
tisfactorily completed at the time the notice of termination is received.

13. CONFORMANCE TO APPLICABLE LAWS. Consultant shall
ymply with its standard of care regarding all applicable Federal, State, and
unicipal laws, rules and ordinances. No discrimination shall be made by
onsultant in the employment of persons to work under this contract because of
ce, color, national origin, ancestry, disability, sex or religion of such person.

Consultant hereby promises and agrees to comply with all of the provisions
“the Federal Immigration and Nationality Act (8§ U.S.C.A. 1101 et seq.), as
nended; and in connection therewith, shall not employ unauthorized aliens as
:fined therein. Should Consultant so employ such unauthorized aliens for the
rrformance of work and/or services covered by this Agreement, and should any
rency or instrumentality of the federal or state government, including the courts,
1pose sanctions against the City for such use of unauthorized aliens, Consultant
>reby agrees to, and shall, reimburse City for the cost of all such sanctions
1posed, together with any and all costs, including attorneys’ fees, incurred by the
ity in connection therewith.

14, WAIVER. In the event that either City or Consultant shall at any time
" times waive any breach of this Agreement by the other, such waiver shall not
mstitute a waiver of any other or succeeding breach of this Agreement, whether
“the same or any other covenant, condition or obligation. Waiver shall not be
:emed effective until and unless signed by the waiving party.

15.  INCONSISTENT OR CONFLICTING TERMS IN AGREEMENT
ND EXHIBITS. In the event of any contradiction or inconsistency between any
tached document(s) or exhibit(s) incorporated by reference herein and the
-ovisions of the Agreement itself, the terms of the Agreement shall control.
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Any exhibit that is attached and incorporated by reference shall be limited to
e purposes for which it is attached, as specified in this Agreement. Any
mtractual terms or conditions contained in such exhibit imposing additional
sligations on the City are not binding upon the City unless specifically agreed to
writing, and initialed by the authorized City representative, as to each additional
ntractual term or condition.

16.  AMBIGUITIES. This Agreement has been negotiated at arms’ length
stween persons knowledgeable in the matters dealt with herein. Accordingly, any
le of law, including, but not limited to, Section 1654 of the Civil Code of
alifornia, or any other statutes, legal decisions, or common-law principles of
milar effect, that would require interpretation of any ambiguities in this
greement against the party that drafted this Agreement is of no application and is
sreby expressly waived.

17.  VENUE. This Agreement and all matters relating to it shall be
yverned by the laws of the State of California and any action brought relating to
is agreement shall be held exclusively in a state court in the County of Merced.

18.  AMENDMENT. This Agreement shall not be amended, modified, or
herwise changed unless in writing and signed by both parties hereto.

19. INTEGRATION. This Agreement constitutes the entire
1derstanding and agreement of the parties and supersedes all previous and/or
yntemporaneous understanding or agreement between the parties with respect to
] or any part of the subject matter hereof.

20. AUTHORITY TO EXECUTE. The person or persons executing this
greement on behalf of the parties hereto warrants and represents that he/she/they
as/have the authority to execute this Agreement on behalf of their entity and
as/have the authority to bind their party to the performance of its obligations
sreunder.

21. COUNTERPARTS. This Agreement may be executed in one or more
>unterparts with each counterpart being deemed an original. No counterpart shall
> deemed to be an original or presumed delivered unless and until the
unterparts executed by the other parties hereto are in the physical possession of
ie party or parties seeking enforcement thereof.

Agreements\Support Services\2019\PSA - KofTl Assoc Re Comp Study.doex

7



IN WITNESS WHEREOF, the parties have caused this Agreement to be
zecuted on the date first above written.

CITY OF MERCED
A California Charter Municipal
Corporatio
BY:
City Manager
TTEST:
ARRIGAN, CITY CLERK
ot R A
X - — N Ay
@tam/Dgputy City Clerk z;«;;:'_;,._\ q{ * .
< ':l‘}j ¥ ,," =
PPROVED AS TO FORM: ’,> Sl :
Y A /X Dnhe 4-12-49 -
City Attorney Date
400413 pow \dH2ST
CCOUNT DATA:

AS
Y: m
Verified by Finance Officer V - 1330¢
inds gwerlalde. M§ 5,9
Fg-onoz-512- \F-00 o 5lu14
35,040.00
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CONSULTANT

KANEKO & KRAMMER CORP.,
A California Corporation,

Doing Business as

KOFF & ASSOCIATES-

BY:
(Signature)
7 Her NE KA ERo
(Typed Name)
s, PRES IDENT & TREXSURER
(Title)
BY: )
gnature)
GEORG S . KeAMUER
(Typed Name)
Its: CJED * W‘/
(Title)

Taxpayer 1.D. No. ((7( - l4q 50é</

ADDRESS: 2835 Seventh Street
Berkeley, CA 94710

TELEPHONE: (510) 658-5633
FAX: 510-052-5632
E-MALIL: kkaneko@koffassociates.com
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EXHIBIT A
SCOPE OF SERVICES

To review and understand all current documentation, rules, regulations, policies,
procedures, budgets, class descriptions, organizational charts, memoranda of
understanding (“MOU”), personnel policies, wage and salary schedules, and
related information so that our recommendations can be operationally
incorporated with a minimum of disruption;

To conduct start-up Study Project Team meetings with management, study
project staff, and other stakeholders to discuss any specific concerns with respect
to the development of compensation recommendations; finalize study plans and
timetables; conduct employee orientation sessions with management and staff in
order to educate and explain the scope of the study and describe what are and are
not reasonable study expectations and goals;

To make recommendations regarding a list of appropriate comparator agencies,
benchmark classifications, and benefits to be collected prior to beginning the
compensation study;,

To collect accurate salary and benefit data from the approved group of
comparator agencies and to ensure that the information is analyzed in a manner
that is clear and comprehensible to the Study Project Team, Human Resources,
management, the governing body, and employees;

To carefully analyze the scope and level of duties and responsibilities,
requirements for successful work performance, and other factors for survey
classes according to generally accepted compensation practices;

To review the City’s compensation structure and practices and develop
compensation recommendations that will assist the City in recruiting, motivating,
and retaining competent staff;

To develop a compensation structure that meets all legal requirements, is totally
non-discriminatory, and easily accommodates organizational change, growth,
and operational needs;

To develop solutions that address pay equity issues, analyze the financial impact
of addressing pay equity issues, and create a market adjustment implementation
strategy supporting the City’s goals, objectives, and budget considerations;

To evaluate benefit offerings in the labor market and make recommendations for
better alignment and/or different benefit offerings as indicated by the analysis
and best practices;

To create a comprehensive final report summarizing the compensation study
approach and methodology, analytical tools, findings, and recommended
compensation structure;
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To recommend appropriate internal salary relationships and allocate classes to
salary ranges in a comprehensive salary range plan;

To work collaboratively and effectively with the City and its stakeholders while
at the same time maintaining control and objectivity in the conduct of the study;
To document all steps in the process and provide documentation and training for
Human Resources and other staff, as appropriate, in compensation analysis
methodologies so that the City can integrate, maintain, administer, and defend
any recommended changes after the initial implementation; and

provide effective ongoing communications throughout the duration of the

yject and continued support after implementation



EXHIBIT B
TIME OF PERFORMANCE

eliverable | Total Compensation Study Week #

Meetings with the Study Project Team and
Management Staff for

Week 1
Review of Process, Products and Documents
Required
List of Comparator Agencies, Benchmark
Classifications, and Benefits Week 2
to be Collected
Data from Comparators Week 10
Analysis and Preliminary Review of Data Week 12
Draft Compensation Findings/Additional Week 14

Analysis/Study Project Team Meetings

Analysis of Internal Relationships and Alignment Week 15

Compensation Structure and Implementation Plan Week 15
Final Report and Guidelines for Implementation Week 16
Formal Appeals Support * As Needed
Final Presentation As

Scheduled







Draft Compensation Findings/Additional

Analysis/Study Project Team Meetings 75
Analysis of Internal Relationships and 12
Alignment
Compensation Structure and Implementation 12
Plan
Final Report and Guidelines for 16
Implementation
Formal Appeals Support * 0
Final Presentation 8
Anticipated hours for additional unscheduled R
meetings and phone calls
Total Professional Hours 560
Combined professional and clerical
composite rate: $134/Hour $75,040
Expenses are included in our combined N/A
composite rate:
Expenses include but are not limited to
duplicating documents, binding reports,
phone, fax, supplies, postage, travel
expenses, per diem, etc.

A e
TOTAL NOT-TO "XCEED COST FOR $75,040

PROJECT:

* Additional consulting will be honored at
composite rate ($134/Hour)




