Bbix Insurangce No, S200060207

AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
APPLIED POWER TECHNOLOGIES, INC.

PREAMBLE

This agreement for the performance of services (“Agreement”) is by and between Applied Power
Technologies, Inc., a California corporation, with its principal place of business located at 1590
The Alameda, Suite 110, San Jose, CA 95126 (“Contractor”), and the City of Santa Clara,
California, a chartered California municipal corporation with its primary business address at

1500 Warburton Avenue, Santa Clara, California 95050 (“City”). City and Contractor may be
referred to individually as a “Party” or collectively as the “Parties’ or the “Parties to this
Agreement.”

RECITALS
A. City desires to secure professional services more fully described in this Agreement, at
Exhibit A, entitled ““Scope of Services”;
B. Contractor represents that it, and its subcontractors, if any, have the professional

qualifications, expertise, necessary licenses and desire to provide certain goods and/or
required services of the quality and type which meet objectives and requirements of City;

and,
C. The Parties have specified herein the terms and conditions under which such services will
be provided and paid for.
The Parties agree as follows:
AGREEMENT PROVISIONS
1. SERVICES TO BE PROVIDED.

City employs Contractor to perform the services (“Services’) more fully described in
Exhibit A entitled, “SCOPE OF SERVICES.” All of the exhibits referenced in this
Agreement are attached and incorporated by this reference. Except as otherwise specified
in this Agreement, Contractor shall furnish all necessary technical and professional
services, including labor, material, equipment, transportation, supervision and expertise
to satisfactorily complete the work required by City at his’her own risk and expense.

2. TERM OF AGREEMENT.

Unless otherwise set forth in this Agreement or unless this paragraph is subsequently
modified by a written amendment to this Agreement, the term of this Agreement shall
begin on the Effective Date of this Agreement and terminate on April 30, 2020.

Agreement for the Performance of Services/Applied Power Technologies, Inc.
Rev. 06/22/17

Page 1 of 9


Media
Highlight


3. QUALIFICATIONS OF CONTRACTOR - STANDARD OF WORKMANSHIP.

Contractor represents and maintains that it has the necessary expertise in the professional
calling necessary to perform services, and its duties and obligations, expressed and
implied, contained herein, and City expressly relies upon Contractor’s representations
regarding its skills and knowledge. Contractor shall perform such services and duties in
conformance to and consistent with the professional standards of a specialist in the same
discipline in the State of California.

The plans, designs, specifications, estimates, calculations, reports and other documents
furnished under Exhibit A shall be of a quality acceptable to City. The criteria for
acceptance of the work provided under this Agreement shall be a product of neat
appearance, well organized, that is technically and grammatically correct, checked and
having the maker and checker identified. The minimum standard of appearance,
organization and content of the drawings shall be that used by City for similar projects.

4 MONITORING OF SERVICES.

City may monitor the Services performed under this Agreement to determine whether
Contractor’s operation conforms to City policy and to the terms of this Agreement. City
may also monitor the Services to be performed to determine whether financial operations
are conducted in accord with applicable City, county, state, and federal requirements. If
any action of Contractor constitutes a breach, City may terminate this Agreement
pursuant to the provisions described herein.

5. WARRANTY.

Contractor expressly warrants that all materials and services covered by this Agreement
shall be fit for the purpose intended, shall be free from defect, and shall conform to the
specifications, requirements, and instructions upon which this Agreement is based.
Contractor agrees to promptly replace or correct any incomplete, inaccurate, of defective
Services at no further cost to City when defects are due to the negligence, errors or
omissions of Contractor. If Contractor fails to promptly correct or replace materials or
services, City may make corrections or replace materials or services and charge
Contractor for the cost incurred by City.

6. PERFORMANCE OF SERVICES.

Contractor shall perform all requested services in an efficient and expeditious manner and
shall work closely with and be guided by City, Contractor shall be as fully responsible to
City for the acts and omissions of its subcontractors, and of persons either directly or
indirectly employed by them, as Contractor is for the acts and omissions of persons
directly employed by it, Contractor will perform all Services in a safe manner and in
accordance with all federal, state and local operation and safety regulations.

7. BUSINESS TAX LICENSE REQUIRED.

Contractor must comply with Santa Clara City Code section 3.40.060, as that section may
be amended from time to time or renumbered, which requires that any person who
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transacts or carries on any business in the City of Santa Clara pay business license tax to
the City. A business tax certificate may be obtained by completing the Business Tax
Affidavit Form and paying the applicable fee at the Santa Clara City Hall Municipal
Services Division.

8. RESPONSIBILITY OF CONTRACTOR.

Contractor shall be responsible for the professional quality, technical accuracy and
coordination of the Services furnished by it under this Agreement Neither City’s review,
acceptance, nor payments for any of the Services required under this Agreement shall be
construed to operate as a waiver of any rights under this Agreement or of any cause of
action arising out of the performance of this Agreement and Contractor shall be and
remain liable to City in accordance with applicable law for all damages to City caused by
Contractor negligent performance of any of the Services furnished under this Agreement.

Any acceptance by City of plans, specifications, construction contract documents,
reports, diagrams, maps and other material prepared by Contractor shall not in any
respect absolve Contractor from the responsibility Contractor has in accordance with
customary standards of good professional practice in compliance with applicable federal,
state, county, and/or municipal laws, ordinances, regulations, rules and orders.

9. COMPENSATION AND PAYMENT.

In consideration for Contractor’s complete performance of Services, City shall pay
Contractor for all materials provided and services rendered by Contractor at the rate per
hour for labor and cost per unit for materials as outlined in Exhibit B, entitled
“SCHEDULE OF FEES.”

Contractor will bill City on a monthly basis for Services provided by Contractor during
the preceding month, subject to verification by City. City will pay Contractor within
thirty (30) days of City’s receipt of invoice.

10. TERMINATION OF AGREEMENT.

Either Party may terminate this Agreement without cause by giving the other Party
written notice (“Notice of Termination™) which clearly expresses that Party’s intent to
terminate the Agreement Notice of Termination shall become effective no less than
thirty (30) calendar days after a Party receives such notice. After either Party terminates
the Agreement, Contractor shall discontinue further services as of the effective date of
termination, and City shall pay Contractor for all Services satisfactorily performed up to
such date.

11. NO ASSIGNMENT OR SUBCONTRACTING OF AGREEMENT.

City and Contractor bind themselves, their successors and assigns to all covenants of this
Agreement. This Agreement shall not be assigned or transferred without the prior written
approval of City. Contractor shall not hire subcontractors without express written
permission from City.
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12.

13.

14.

15.

16.

17.

NO THIRD PARTY BENEFICIARY.

This Agreement shall not be construed to be an agreement for the benefit of any third
party or parties and no third party or parties shall have any claim or right of action under
this Agreement for any cause whatsoever.

INDEPENDENT CONTRACTOR.

Contractor and all person(s) employed by or contracted with Contractor to furnish labor
and/or materials under this Agreement are independent contractors and do not act as
agent(s) or employee(s) of City. Contractor has full rights, however, to manage its
employees in their performance of Services under this Agreement. Contractor is not
authorized to hind City to any contracts or other obligations.

NO PLEDGING OF CITY’S CREDIT.

Under no circumstances shall Contractor have the authority or power to pledge the credit
of City or incur any obligation in the name of City. Contractor shall save and hold
harmless the City, its City Council, its officers, employees, boards and commissions for
expenses arising out of any unauthorised pledges of City’s credit by Contractor under this
Agreement.

CONFIDENTIALITY OF MATERIAL.

All ideas, memoranda, specifications, plans, manufacturing procedures, data, drawings,
descriptions, documents, discussions or other information developed or received by or for
Contractor and all other written information submitted to Contractor in connection with
the performance of this Agreement shall be held confidential by Contractor and shall not,
without the prior written consent of City, be used for any purposes other than the
performance of the Services nor be disclosed to an entity not connected with performance
of the Services. Nothing furnished to Contractor which is otherwise known to Contractor
or becomes generally known to the related industry shall be deemed confidential.

USE OF CITY NAME OR EMBLEM.

Contractor shall not use City’s name, insignia, or emblem, or distribute any information
related to services under this Agreement in any magazine, trade paper, newspaper or
other medium without express written consent of City.

OWNERSHIP OF MATERIAL.

All material, including information developed on computer(s), which shall include, but
not be limited to, data, sketches, tracings, drawings, plans, diagrams, quantities,

estimates, specifications, proposals, tests, maps, calculations, photographs, reports and
other material developed, collected, prepared or caused to be prepared under this
Agreement shall be the property of City but Contractor may retain and use copies thereof.
City shall not be limited in any way or at any time in its use of said material. However,
Contractor shall not be responsible for damages resulting from the use of said material for
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work other than Project, including, but not limited to, the release of this material to third
parties.

18. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR.

City, through its authorized employees, representatives or agents shall have the right
during the term of this Agreement and for three (3) years from the date of final payment
for goods or services provided under this Agreement, to audit the books and records of
Contractor for the purpose of verifying any and all charges made by Contractor in
connection with Contractor compensation under this Agreement, including termination of
Contractor. Contractor agrees to maintain sufficient books and records in accordance with
generally accepted accounting principles to establish the correctness of all charges
submitted to City. Any expenses not so recorded shall be disallowed by City.

Contractor shall submit to City any and all reports conceming its performance under this
Agreement that may be requested by City in writing. Contractor agrees to assist City in
meeting City’s reporting requirements to the State and other agencies with respect to
Contractor’s Services hereunder.

19. CORRECTION OF SERVICES.

Contractor agrees to correct any incomplete, inaccurate or defective Services at no further
costs to City, when such defects are due to the negligence, errors or omissions of
Contractor.

20. FAIR EMPLOYMENT.

Contractor shall not discriminate against any employee or applicant for employment
because of race, color, creed, national origin, gender, sexual orientation, age, disability,
religion, ethnic background, or marital status, in violation of state or federal law.

21. HOLD HARMLESS/INDEMNIFICATION.

To the extent permitted by law, Contractor agrees to protect, defend, hold harmless and
indemnify City, its City Council, commissions, officers, employees, volunteers and
agents from and against any claim, injury, liability, loss, cost, and/or expense or damage,
including all costs and reasonable attorney’s fees in providing a defense to any claim
arising therefrom, for which City shall become liable arising from Contractor’s negligent,
reckless or wrongful acts, errors, or omissions with respect to or in any way connected
with the Services performed by Contractor pursuant to this Agreement.

22, INSURANCE REQUIREMENTS.

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to City insurance
policies with respect to employees and vehicles assigned to the Performance of Services
under this Agreement with coverage amounts, required endorsements, certificates of
insurance, and coverage verifications as defined in Exhibit C.
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23.

24.

25.

26.

27.

AMENDMENTS.

This Agreement may be amended only with the written consent of both Parties.
INTEGRATED DOCUMENT.

This Agreement represents the entire agreement between City and Contractor. No other
understanding, agreements, conversations, or otherwise, with any representative of City
prior to execution of this Agreement shall affect or modify any of the terms or obligations
of this Agreement. Any verbal agreement shall be considered unofficial information and
is not binding upon City.

SEVERABILITY CLAUSE.

In case any one or more of the provisions in this Agreement shall, for any reason, be held
invalid, illegal or unenforceable in any respect, it shall not affect the validity of the other
provisions, which shall remain in full force and effect.

WAIVER.

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any other
condition of performance Under this Agreement.

NOTICES.

Allnotices to the Parties shall, unless otherwise requested in writing, be sent to City
addressed as follows:

City of Santa Clara

Attention: Electric Department
1500 Warburton Avenue

Santa Clara, California 95050

or by facsimile at (408) 244-2990

And to Contractor addressed as follows:
Applied Power Technologies, Inc.
1590 The Alameda, Suite 110
San Jose, CA 95126
or by facsimile at (408) 378-0797

Ifnotice is sent via facsimile, a signed, hard copy of the material shall also be mailed.
The workday the facsimile was sent shall control the date notice was deemed given if
there is a facsimile machine generated document on the date of transmission. A facsimile
transmitted after 1:00 p.m. on a Friday shall be deemed to have been transmitted on the
following Monday.
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28. CAPTIONS.

The captions of the various sections, paragraphs and subparagraphs of this Agreement are for
convenience only and shall not be considered or referred to in resolving questions of
interpretation.

29. LAW GOVERNING CONTRACT AND VENUE.

This Agreement shall be governed and construed in accordance with the statutes and laws
of the State of California. The venue of any suit filed by either Party shall be vested in

the state courts of the County of Santa Clara, or if appropriate, in the United States
District Court, Northern District of California, San Jose, California.

30. DISPUTE RESOLUTION.

A. Unless otherwise mutually agreed to by the Parties, any controversies between
Contractor and City regarding the construction or application of this Agreement, and
claims arising out of this Agreement or its breach, shall be submitted to mediation
within thirty (30) days of the written request of one Party after the service of that
request on the other Party.

B. The Parties may agree on one mediator. If they cannot agree on one mediator, the
Party demanding mediation shall request the Superior Court of Santa Clara County to
appoint a mediator. The mediation meeting shall not exceed one day
(eight (8) hours). The Parties may agree to extend the time allowed for mediation

under this Agreement.
C. The costs of mediation shall be borne by the Parties equally.
D. For any contract dispute, mediation under this section is a condition precedent to

filing an action in any court. In the event of mediation which arises out of any dispute
related to this Agreement, the Parties shall each pay their respective attorney’s fees,
expert witness costs and cost of suit, through mediation only.

31. COMPLIANCE WITH ETHICAL STANDARDS.
Contractor shall:

A Read Exhibit D, entitled “ETHICAL STANDARDS FOR CONTRACTORS
SEEKING TO ENTER INTO AN AGREEMENT WITH THE CITY OF SANTA
CLARA, CALIFORNIA"; and,

B. Execute Exhibit E, entitled “AFFIDAVIT OF COMPLIANCE WITH ETHICAL
STANDARDS.”

32. AFFORDABLE CARE ACT OBLIGATIONS

To the extent Contractor is obligated to provide health insurance coverage to its
employees pursuant to the Affordable Care Act (“Act”) and/or any other similar federal
or state law, Contractor warrants that it is meeting its obligations under the Act and will
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33.

fully indemnify and hold harmless City for any penalties, fines, adverse rulings, or tax
payments associated with Contractor’s responsibilities under the Act.

CONFLICT OF INTERESTS.

This Agreement does not prevent either Party from entering into similar agreements with
other parties. To prevent a conflict of interest, Contractor certifies that to the best of its
knowledge, no City officer, employee or authorized representative has any financial
interest in the business of Contractor and that no person associated with Contractor has
any interest, direct or indirect, which could conflict with the faithful performance of this
Agreement Contractor is familiar with the provisions of California Government Code
Section 87100 and following, and certifies that it does not know of any facts which would
violate these code provisions, Contractor will advise City if a conflict arises.

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original, but both of which shall constitute one and the same instrument; and, the Parties agree
that signatures on this Agreement, including those transmitted by facsimile, shall be sufficient to
bind the Parties.

Agreement for the Performance of Services/Applied Power Technologies, Inc.
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The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced by
the following signatures of their duly authorized representatives. The Effective Date is the date
that the final signatory executes the Agreement. It is the intent of the Parties that this Agreement

shall become operative on the Effective Date.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA
AND
APPLIED POWER TECHNOLOGIES, INC.
EXHIBIT A

SCOPE OF SERVICES

The Services to be performed for the City by the Contractor under this Agreement are to provide
support services for the Electrical Power Monitoring System (EPMS) attached to this Exhibit A.

Agreement with Applied Power Technologies, Inc./Scope of Services/Exhibit A Page 1 of 4
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APT

Phone: 408 342-0790  Fax: 408 378-
0797  www.aptdpower.com
Certified Small Business 23470 CA Contractor

Applied Power Technologies Inc CUSTOMER | e %‘;Otaf"fl
$00358 umber

1590 The Alameda Suite 110

San Josge, California 95126

Nsmonos| 12340

931167

CUSTOMER; SHIP TO:

City of Santa Clara (SVP) City of Santa Clara (SVP)
1500 Warburton Ave - 1500 Warburton Ave
Santa Clara, CA, 95050 Santa Clara CA 95050

ATTENTION: Son Le

RIp

Robert De Leon E-Mail:
rdeleon@aptdpowoer.com

S QUOTE EXPIRAYION QUOTE REV.

TERMSyy s g NUMBER

Net30 4/28/2018 01

SVP PCS contract 3 year 20182021

Line | Manufact,
# Part#

Deseription o Qty Each| Amount

T

SVP Service Support

3/30/2018,

This quote is for APT to support the customner's Electrical Power Monitoring System (EPMS),
Quoted term is a 3 year contract from 4/1/2018- 3/30/2021, your current contract explres on

5 Service
Contraot

Monthly EPMS, Elecirical power monitoring system
maintenance service. Scrvices inolude the following: on-site
visits and monthly health report of EPMS with recommendations
for comective actions identified, Verify proper communication of
the metering system including switches and gateways. Assier ag
needed to troubleshoat any devices that have stopped

1 1825,095.00 [ $25,095.00
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diagnosis of sny customer problems or EPMS monitored events
on equipment during normal business hours (Mon-Fri 8am - Spm
Pacific Time), Remote access to the customer’s EPMS required
for proactive moniforing of system.

EAL

ORI
%ﬁ‘-‘;\&%&w&%

SRR "?rli.\ i

i

Contract pi'ice for 2018-19

Monthly BPMS, Blectrical power monitoring system
maintenance servics, Services include the following: on-site
visits and reonthly health report of EPMS with recornmendations
for corrective actions identified. Verify proper communication of
the metering system including switches and gateways. Assist as
needed to troubleshoot any devices that have stopped 1 |$27.604.00
communicating. APT persomnnel will assist via telephone in
diagnosis of any customer problems or BPMS monitored events
on equipment during normal business hours (Mon-Fri 8am - 5pm
Pasific Time). Remote access to the customer’s EPMS required
for proactive monitoring of system.

Service
Contract

$27,604.00

Contractprice for 2019-20

Monthly EPMS, Eleofrical powet monitoring system
maintengnce service. Services include the following: on-site
visits and monthly health report of EPMS with recommendations
for corrective actions identified. Verify proper communication of
the metering system including switches and gateways. Assist as
neoded to troubleshoot any dovices that bave stopped I ]320,364.00
communicating. APT personnel will assist via telephone in
diagnosis of any customer problems or EPMS monitored svents
on equipment during normal business hours (Mon-Fri 8am - Spm
Pacific Time), Remole accoss to the customer’s EFMS required
for proactive monitoting of system,

Service
Contract

$30,364.00

Contraet price for 2020-2021

PCS

ferms ag follows:
Terms

1, Proposed start date for this service would be the first day of the month following approval to
roceed,

2. Billed quarterly in four instellments at the stait of each quarter, Invoice will be sent at the

begitming of the sorvice term and payment is required on a net 30 basis,

3, Service contract for existing system only no sofiware upgrades inclnded in the contract. Once

SVP does the separate project to upgrade the system from ION 6.0 8P1 to a newest PME

system PME 8.2 APT will coutinue to maintain the 8.2 version of the system for as long as the

system is on an APT service contract.

4. Service contract doos not Inclndo additional scope to add new devices. APT will assist a

minor works in case 6f need (linking a new devices to ION or PME system, getting a right

meter's tempiate as examples).

5. Pricing reflects the systemy growth and APT understands the number of devices on the system

" will increase during the contract period.

6. Systom details at the tims of quote ax Tollows;
Cnstomer system details af the time of guote as follows:

08 Version Windows 2008 Server R2 64 bit

.Exhibit A
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SQL Version SQL 2008 R2 64 bit
App software lavel ION 6.0 SP1

44 currently on the gystem,
Utility Tariffs count=0
Custom Diagrams count= 4
Custom Reports count=2
Automation count=2
Subseriptions count=0

Device Count: Up 1o 46 meters included (44 connected, 2 disabled) PQ Power Quality Devices

Thank you for doing business with APT. We look
forward to working with you!

Sales Tax (Sales Tax-
Santa Clara County ~ 9%)

$0.00

Total

$83,063.00
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA
AND
APPLIED POWER TECHNOLOGIES, INC.

EXHIBIT B
SCHEDULE OF FEES

In no event shall the amount billed to City by Contractor for services under this Agreement
exceed eighty three thousand sixty three dollars ($83,063.00), subject to budget appropriations,

See attached proposal

Apresmment with Applied Power Technologies, Inc./Fee Schedule/Exhibit B Page 1 of 1
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA
AND
APPLIED POWER TECHNOLOGIES, INC.

EXHIBIT C

INSURANCE REQUIREMENTS

INSURANCE COVERAGE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing any of
the Services required under this Agreement, the Contractor shall provide and maintain in full
force and effect, at its sole cost and expense, the following insurance policies with at least the
indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at least
as broad as Insurance Services Office form CG 00 01. Policy limits are subject to
review, but shall in no event be less than, the following:

$1,000,000 each occurrence

$1,000,000 general aggregate

$1,000,000 products/completed operations aggregate
$1,000,000 personal injury

2. Exact structure and layering of the coverage shall be left to the discretion of
Contractor; however, any excess or umbrella policies used to meet the required
limits shall he at least as broad as the underlying coverage and shall otherwise
follow form.

3. The following provisions shall apply to the Commercial Liability policy as well as
any umbrella policy maintained by the Contractor to comply with the insurance
requirements of this Agreement:

a. Coverage shall be on a “pay on behalf" basis with defense costs payable in
addition to policy limits;
b. There shall be no cross liability exclusion which precludes coverage for

claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a claim is
made or a suit is brought, except with respect to the limits of liability.

~ Agresment with Applied Power Technologies, Incﬂusmancé Requirements/Exhibit C Page 1 of 4
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B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least as broad
as ISO form CA 00 01, with minimum policy limits of not less than one million dollars
($1,000,000) each accident using, or providing coverage at least as broad as, Insurance
Services Office form CA 00 01. Liability coverage shall apply to all owned, non-owned
and hired autos.

C. WORKERS’ COMPENSATION

1. Workers” Compensation Insurance Policy as required by statute and employer’s
liability with the following limits: at least one million dollars ($1,000,000) policy
limit Tliness/Injury by disease, and one million dollars ($1,000,000) for each
Accident/Bodily Injury.

2. The indemnification and hold harmless obligations of Contractor included in this
Agreement shall not be limited in any way by any limitation on the amount or
type of damage, compensation or benefit payable by or for Contractor or any
subcontractor under any Workers’ Compensation Act(s), Disability Benefits
Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of Santa
Clara, its City Council, commissions, officers, employees, volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be part of
each commercial general liability policy, and each umbrella or excess policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions, officers,
employees, volunteers and agents are hereby added as additional insureds in
respect to liability arising out of Contractor’s work for City, using Insurance
Services Office (ISO) Endorsement CG 20 10 11 85 or the combination of CG 20
1003 97 and CG 20 37 10 01, or its equivalent.

2. Primary and non-contributing. Each insurance policy provided by Contractor shall
contain language or be endorsed to contain wording making it primary insurance
as respects to, and not requiring contribution from, any other insurance which the
indemnities may possess, including any self-insurance or self-insured retention
they may have. Any other insurance indemnities may possess shall be considered
excess insurance only and shall not be called upon to contribute with Contractor’s
insurance.

3. Cancellation.

a. Each insurance policy shall contain language or be endorsed to reflect that
no cancellation or modification of the coverage provided due to non-
payment of premiums shall be effective until written notice has been given

Agrecemont with Applied Power Technologies, Inc./Insurance Requirements/Bxhibit c
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to City at least ten (10) days prior to the effective date of such
modification or cancellation. In the event of non-renewal, written notice
shall be given at least ten (10) days prior to the effective date of non-
renewal.

b. Each insurance policy shall contain language or be endorsed to reflect that
no cancellation or modification of the coverage provided for any cause
save and except non-payment of premiums shall be effective until written
notice has been given to City at least thirty (30) days prior to the effective
date of such modification or cancellation. In the event of non-renewal,
written notice shall be given at least thirty (30) days prior to the effective
date of non-renewal.

4. Other Endorsements. Other endorsements may be required for policies other than
the commercial general liability policy if specified in the description of required
insurance set forth in Sections A through D of this Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS
Contractor and City agree as follows:

L. Contractor agrees to ensure that subcontractors, and any other party involved with
the Services, who is brought onto or involved in the performance of the Services
by Contractor, provide the same minimum insurance coverage required of
Contractor, except as with respect to limits. Contractor agrees to monitor and
review all such coverage and assumes all responsibility for ensuring that such
coverage is provided in conformity with the requirements of this Agreement
Contractor agrees that upon request by City, all agreements with, and insurance
compliance documents provided by, such subcontractors and others engaged in
the project will be submitted to City for review.

2. Contractor agrees to be responsible for ensuring that no contract used by any
party involved in any way with the project reserves the right to charge City or
Contractor for the cost of additional insurance coverage required by this
Agreement. Any such provisions are to be deleted with reference to City. It is not
the intent of City to reimburse any third party for the cost of complying with these
requirements. There shall be no recourse against City for payment of premiums or
other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Contractor in the event
of material noncompliance with the insurance requirements set forth in this
Agreement.
F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and each and
every subcontractor (of every tier) shall, at its sole cost and expense, provide and
maintain not less than the minimum insurance coverage with the endorsements and
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deductibles indicated in this Agreement. Such insurance coverage shall be maintained
with insurers, and under forms of policies, satisfactory to City and as described in this
Agreement Contractor shall file with the City all certificates and endorsements for the

required insurance policies for City’s approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or their
equivalent and the ACORD form 25-S certificate of insurance (or its equivalent),
evidencing all required coverage shall be delivered to City, or its representative as set
forth below, at or prior to execution of this Agreement. Upon City’s request, Contractor
shall submit to City copies of the actual insurance policies or renewals or replacements.
Unless otherwise required by the terms of this Agreement, all certificates, endorsements,
coverage verifications and other items required to be delivered to City pursuant to this
Agreement shall be mailed to:

EBIX Inc.

City of Santa Clara Electric Department

P.O.Box 100085 - S2 or 1 Ebix Way

Duluth, GA 30096 John’s Creek, GA 30097

Telephone number: 951-766-2280
Fax number: 770-325-0409
Email address: ctsantaclara@ebix.com

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall be an
insurance company of equal financial stability that is approved by the City or its
insurance compliance representatives.

Agreement with Applied Power Technologies, Inc./Insurance Requirements/Exhibit C
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA
AND
APPLIED POWER TECHNOLOGIES, INC.

EXHIBIT D

ETHICAL STANDARDS FOR CONTRACTORS SEEKING TO ENTER INTO
AN AGREEMENT WITH THE CITY OF SANTA CLARA, CALIFORNIA

Termination of Agreement for Certain Acts.

A. The City may, at its sole discretion, terminate this Agreement in the event any one or
more of the following occurs:

1. If'a Contractor! does any of the following:
a. Is convicted? of operating a business in violation of any Federal, State or
local law or regulation;
b. Is convicted of a crime punishable as a felony involving dishonesty?;
C. Is convicted of an offense involving dishonesty or is convicted of fraud or

a criminal offense in connection with: (1) obtaining; (2) attempting to
obtain; or, (3) performing a public contract or subcontract;

d. Is convicted of any offense which indicates a lack of business integrity or
business honesty which seriously and directly affects the present
responsibility of a City contractor or subcontractor; and/or,

e. Made (or makes) any false statement(s) or representation(s) with respect to
this Agreement.

! . Por purposes of this Agreement, the word “Consultant” (whether a pexson or a legal entity) also refers to

- “Contractor” and meaus any of the following: an owner or co-owner of a sole proprietorship; a person who controls
or who has the power to control g business entity; a general pattner of a parinership; a principal in a joint venture; or
a primary corporate stockholder [i,6,, a person who owns more than ten percent (10%) of the outstanding stock of &
corporation] and who Js active in the day to day operations of that corporation.

2 For purposes of this Agrsement, the words “convicted” or “conviction™ mean a judgment or conviction of a
criminal offense by any cowrt of competent jurizdiction, whether entered upon a verdict or a plea, and includes a
conviction entered upon 4 plea of nolo contendere within the past five (5) years.

3 As used herein, “dishonesty” includes, but is not limited to, embezzlerment, theft, forgery, bnbery,
falsification or destruction of records, making fulse statements, failure o pay tax obhgatmns, Teceiving stolen
property, collusion or conspiracy.

Agreement with Applied Power Technologies, Inc./Bthical Standards for Contractors/Exhibit D Page 1 of 2
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2. If fraudulent, criminal or other seriously improper conduct of any officer, director,
shareholder, partner, employee or other individual associated with the Contractor
can be imputed to the Contractor when the conduct occurred in connection with
the individual's performance of duties for or on behalf of the Contractor, with the
Contractor’s knowledge, approval or acquiescence, the Contractor’s acceptance of
the benefits derived from the conduct shall be evidence of such knowledge,
approval or acquiescence.

B. The City may also terminate this Agreement in the event any one or more of the
following occurs:

1. The City determines that Contractor no longer has the financial capability* or
business experience’ to perform the terms of; or operate under, this Agreement;
or,

2. If City determines that the Contractor fails to submit information, or submits false

information, which is required to perform or be awarded a contract with City,
including, but not limited to, Contractor’s failure to maintain a required State
issued license, failure to obtain a City business license (if applicable) or failure to
provide and maintain bonds and/or insurance policies required under this
Agreement.

C. In the event a prospective Contractor (or bidder) is ruled ineligible (debarred) to
participate in a contract award process or a contract is terminated pursuant to these
provisions, Contractor may appeal the City’s action to the City Council by filing a written
request wife the City Clerk within ten (10) days of the notice given by City to have the
matter heard. The matter will be heard within thirty (30) days of the filing of the appeal
request with the City Clerk. The Contractor will have the burden of proof on the appeal.
The Contractor shall have the opportunity to present evidence, both oral and
documentary, and argument.

4 Contractor becomes insolvent, transfers assets in frand of creditors, makes an assignment for the benefit of
creditors, files a petition under any section or chapier of the federal Bankruptoy Code (11 U.S.C.), as amended, or
under any similar law or statute of the United States or any state thereof, i3 adjudged bankrupt or insolvent in
proceedings under such laws, or 4 receiver or trustee ig appointed for all or substantially all of the assets of
Contractor. ‘

5 Loss of personne] deemed essential ﬁy the City for the successful performance of the obligations of the
Contractor to the City.
Agreement with Applied Power Techuologies, Inc/Ethical Standards for Contractors/Exhibit D Page 2 of 2
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA
AND
APPLIED POWER TECHNOLOGIES, INC.

EXHIBIT E

AFFIDAVIT OF COMPLIANCE WITH ETHICAL STANDARDS

I hereby state that I have read and understand the language, entitled “Ethical Standards” set forth
in  Exhibit D. 1 have the authority to make these representations on my own behalf or on behalf of
the legal entity identified herein. 1 have examined appropriate business records, and I have made
appropriate inquiry of those individuals potentially included within the definition of “‘Contractor"
contained in Ethical Standards at footnote 1.

Based on my review of the appropriate documents and my good-faith review of the necessary
inquiry responses, I hereby state that neither the business entity nor any individual(s) belonging
to said ““Contractor" category [i.e., owner or co-owner of a sole proprietorship, general partner,
person who controls or has power to control a business entity, etc.] has been convicted of any
one or more of the crimes identified in the Ethical Standards within the past five (5) years.

The above assertions are true and correct and are made under penalty of perjury under the laws
of the State of California.

APPLIED POWER TECHNOLOGIES, INC.,

a California corporation

By: Anctiacy- (Tagybsn Mﬁ(\\"‘%kﬁg
N (D

Name: ANDY TAYLOR

Title: Pyesident

NOTARY’S ACKSOWLEDGMENT TO BE ATTACHED

Please execute the affidavit and attach a notary public’s acknowledgment of execution of the affidavit hy the
signatory. If the affidavit 15 on behalf of u cotporation, partnership, or other legal entity, the entity’s complete legal
namo snd the title of the person signing on behalf of the legal entify shall appear above. Written evidence of the
authority of the person executing this affidavit on behalf of 4 corporation, partnership, joint venturs, or any other
legal entity, other than a sols propristorship, shalt ba attached.
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California All-Purpose Gertificate of Acknowledgment

A natary public or other officar campleting this certificate verifies only the identity of the Individus! who signed the
dacument to which this ceriificate Ia atached, and not the truthfuiness, accuragy, or valldity of that document.

8tate of Californla

Countyof __ S ande Uaca. 5.6,

On_0bL~9"1- 201 *  pefore me: %ﬂ_ism%&mm,_&*ﬂgﬁ“f
__\ Namé of Nolary Public. Tlie

personally appeared A ndrew fu]y v

Nense of Signet 1)

Name of Sligner (2)
who proved to me on the basls of satlsfacu'ay ;C;aance {o be the person(s) whose name(s)

Is/are subscribed fo the within instrument and acknowledged to me that he/she/they executed
the same In his/her/their authorized capacity(les), and that by his/her/thelr signature(s) on the
instrument the person(g), or the entity upon behalf of which the parson(s) acted, executed the
instrument.

I cerfify under PENALTY OF PERJURY under the laws
of the Stafe of Callfomla that the foregolng paragraph is
true and correct,

WITNESS my hand and official seal.

M M l | Seal.

s'gnslura of Notary Public

R, AHGEI.A LENAY SUMMER?
3  COMM. #2207859

OPTIONAL INFORMATION
Although the information in this section is nol required by law, il could prevent fraudulenl removal and reattachment of
this acknowledgment to an unsuthorized dociiment and may prove usaful 10 persons relying on the altathed docuiment,

A Description of Attached Document: _
1 The precading Certificate of Acknowledgment Is attached to a M&ihod of Signer lﬂe"ﬁﬁfmﬂaﬂ
document titledffor the purpose of athdeud™ of Provad to me on |he basls of sallsfaclory evidance:

PO TR PO DA AR 3 £ A0 D006 AR L1 G e PO O ' S AN 9 0 €800 e R O IN P 1 WA T P A A DY AR L a ) RIS AN TS O F P TIIN WKR FEI TR S R GO WA TN W T I !H‘!Wmm

2o ranl LA Y A , (K) form{s) of Identification [] cradible wiinesa(ea)
y containing l pages, and dated _ O lg{: f ¥ . - Notarial event i detalfed in notary [cumsl on:
1 The slgner(s) capaclty or authority Is/are as: ' Page#_| _ Emys 5 _

0 Individual(s) Notary contact:

O Attameydndact

JA Comporste Ofitcer(s) &rm 4@@4* Olher .

ket {0 Additiona Sigrer [ Signer(a) Thumbprinte(s)
' ‘ ©

[ Guardizn/Consarvator
"1 Parlnet - Limited/Ganere]
1 Trustes(s)

[ Other:

reprasenting:

Naentegiuf Do titmdesy St & Raptsantag

IR W A N P L M PR A
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