GRATONCOMMUNITY SERVICES DISTRICT

250 ROSS LANE * MAIL: PO BOX 534, GRATON, CALIFORNIA 95444 « 707/823-1542 « FAX 707/823-3713

GRATON

community services district

SPECIAL MEETING AGENDA
Graton Community Services District (GCSD)
Meeting of the GCSD Board of Directors
Monday, March 28, 2022, at 6:00 PM
Various Locations- Teleconference Meeting Pursuant to Executive Order N-29-20

Notice of Teleconferenced Meeting

Notice of Teleconferenced Meeting. Pursuant to Government Code section 54953(e),
members of the Board of Directors may conduct this meeting via teleconference.
Teleconference locations are not open to the public pursuant to Section 54953(e). For
this meeting, there will be no physical location from which members of the public may
observe/comment.

Board Members Teleconferencing: David Upchurch, Jennifer Butler, Carol Benfell, and Max
Wilmarth. Members of the Public may participate and provide public comments to
teleconference meetings as follows:

1. If you wish to submit a public comment on agenda items in advance of the meeting,
please send to joseortiz.gcsd@gmail.com. Emails received prior to the meeting will be
included in the public record. The Board President will read public comments at the
Board meeting, not to exceed three minutes (approximately 300 words).

2. If you wish to submit a public comment during the meeting, please use the following
information: https://us02web.zoom.us/|/86548451888 or dial by your
location _United States_
Meeting ID: 865 4845 1888
Join from a PC, Mac, iPad, iPhone or Android device:

In the event of a Zoom Bombing, the Zoom meeting will be terminated and a new meeting,
login credentials below, will be used to continue the District’s business. The log-in credentials
will not be made public and only written comments will be allowed for the remainder of the
meeting.

Public testimony will be taken at the direction of the Board President and members of the
public may only comment during times allotted for public comments. If you wish to request a
disability-related modification or accommodation, please contact the District by email at
lindamartinez.gcsd@gmail.com.

1. CALLTO ORDER

2. ROLL CALL - Determination of a Quorum

Interim Board President, David Upchurch Board Secretary, Jennifer Butler,
Carol Benfell, ; Max Wilmarth,

’


https://us02web.zoom.us/j/86548451888

3. APPROVE ORDER OF THE AGENDA
Motion to approve the order of the agenda.

Interim Board President, David Upchurch Board Secretary, Jennifer Butler, ;
Carol Benfell, ; Max Wilmarth, .

4. PUBLIC COMMENT

Members of the public are invited to address the Board on those items which fall under the authority of the
Board. The Public Comment section is intended to provide an opportunity for members of the public to address
the Board on items that are not on the Agenda. For items that are on the Agenda, speakers are encouraged to
provide comments at the time the item is taken up by the Board. For those wishing to address the Board on any
Agenda or non-agendized item, please complete a Speaker Card located at the entrance to the and submit it to
the Board President. Please be sure to indicate the Agenda Item # you wish to address or the topic of your public
comment. Comments will be limited to three minutes per speaker. Speakers should understand that except in
very limited situations, State law precludes the Board from taking action on or engaging in extended
deliberations concerning items of business which are not on the Agenda. GOVERNMENT CODE 54954.2. (2) No
action or discussion shall be undertaken on any item not appearing on the posted agenda, except that members
of a legislative body or its staff may briefly respond to statements made or questions posed by persons exercising
their public testimony rights under Section 54954.3. In addition, on their own initiative or in response to questions
posed by the public, a member of a legislative body or its staff may ask a question for clarification, make a brief
announcement, or make a brief report on his or her own activities. Furthermore, a member of a legislative body,
or the body itself, subject to rules or procedures of the legislative body, may provide a reference to staff or other
resources for factual information, request staff to report back to the body at a subsequent meeting concerning
any matter, or take action to direct staff to place a matter of business on a future agenda.

5. ACTION ITEM

A. Review and adopt resolution 220328 to approve the agreement with Chad Davisson to
provide on general management services.

Motion to approve the resolution 220328 to approve agreement with Chad Davisson.

Interim Board President, Dave Upchurch, __ ; Board Secretary, Jennifer Butler, __ ; Max
Wilmarth ; Carol Benfell .

ADJOURNMENT
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GRATON
03/28/22 RESOLUTION NO. 220328

RESOLUTION OF THE BOARD OF DIRECTORS OF THE GRATON
COMMUNITY SERVICES DISTRICT APPROVING A PROFESSIONAL
SERVICES AGREEMENT WITH CHAD DAVISSON CONSULTING FOR
GENERAL MANAGEMENT SERVICES

WHEREAS, state law and District Ordinances permits the Board of Directors to
enter into consulting services agreements as may be appropriate, and District Staff has
proposed that the Board of Directors approve a professional services agreement between
the Graton Community Services District (“GCSD”’) and Chad Davisson Consulting for
general management services for GCSD, and

WHEREAS, at the direction of the Board, District Counsel prepared an agreement
for professional services by and between GCSD and Chad Davisson Consulting, and

WHEREAS, the Effective Date of the agreement will be set as April 1, 2022, and

it shall terminate at the close of business on March 31, 2023, unless extended or
terminated earlier in accordance with the provisions set forth below in the agreement.

NOW, THEREFORE BE IT RESOLVED by the Graton Community Services
District Board of Directors that the District hereby resolves as follows:

Section 1. Approval of Professional Services Agreement.

The Board of Directors hereby approves the professional services agreement, attached

hereto as Attachment A, for general management services, and authorizes the Board

President to execute an agreement, subject to approval as to form by the District Counsel.
Section 2. Effective Date

This Resolution shall take effect immediately upon adoption.



GRATONCOMMUNITY SERVICES DISTRICT

250 ROSS LANE * MAIL: PO BOX 534, GRATON, CALIFORNIA 95444 « 707/823-1542 « FAX 707/823-3713

DIRECTORS:

UPCHURCH, BUTLER, BENFELL, WILMARTH.

AYES ;NOES _ ;ABSTAIN __ ;ABSENT __.

WHEREUPON, the President declared the foregoing resolution adopted, and SO
ORDERED.

Approved:

Dave Upchurch, President, Board of Directors
Graton Community Services District

Attest:

Jennifer Butler, Secretary, Board of Directors
Graton Community Services District



AGREEMENT FOR PROFESSIONAL SERVICES BY AND BETWEEN GRATON
COMMUNITY SERVICES DISTRICT
AND CHAD DAVISSON CONSULTING

. The Parties. The Parties to this agreement (the “Agreement”) are:

The GRATON COMMUNITY SERVICES DISTRICT (the "District"), a California
Special District, and Chad Davisson Consulting ("Consultant”).

. Term. The Effective Date of this Agreement is April 1, 2022, and shall terminate on
March 31, 2023, unless extended or terminated earlier in accordance with the
provisions set forth below in Sections 7 and 8 below.

. Services. Subject to the terms and conditions set forth in this Agreement, Consultant
shall provide to District general manager services on an interim basis, as more
particularly described in the Scope of Work attached as Exhibit A, and incorporated
herein, at the time and place and in the manner specified therein. All services shall be
provided by Chad Davisson, uniess otherwise authorized by the District in writing.

. Compensation. District hereby agrees to pay Consultant a sum $110 per hour, limited
to 80 hours per month. The number of hours per month may be extended or lowered
by the District Board by giving notice to Consultant in writing.

Reimbursable expenses incurred under this Agreement are identified as those
incurred for travel time to/from Benicia, CA. to the District for required meetings at
a rate of $55 per hour. Other miscellaneous minor expenses may also be required
by the District for the manager's work. This dollar amount is not a guarantee that
the District will pay that full amount to the Consultant but is merely a limit of
potential District expenditures under this Agreement.

Consultant and District acknowledge and agree that compensation paid by District to
Consultant under this Agreement is based upon Consultant’s estimated costs of
providing the services required hereunder, including salaries and benefits of
employees and subcontractors of Consultant. Consequently, the parties further agree
that compensation hereunder is intended to include the costs of contributions to any
pensions and/or annuities to which Consultant and its employees, agents, and
subcontractors may be eligible. District therefore has no responsibility for such
contributions beyond compensation required under this Agreement.

Consultant shall submit invoices to the District, not more often than once a month
during the term of this Agreement, based on the cost for services performed and
reimbursable costs incurred prior to the invoice date. Invoices shall contain the
following information:
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= The beginning and ending dates of the billing period;

= The total number of hours of work performed under the Agreement by
Consultant.

= At District's option, a brief description of the work, the hours spent on such work
and each reimbursable expense; and

= The Consultant’s signature.

District shall make monthly payments, based on invoices received, for services
satisfactorily performed, and for authorized reimbursable costs incurred. District shall
pay undisputed invoices that comply with the above requirements within 30 days from
the receipt of the invoice.

Consultant is solely responsible for the payment of all federal, state and local taxes,
including employment taxes, incurred under this Agreement.

5. Performance Monitoring. In order to monitor Consultant’'s performance under this
Agreement: (a) Consultant shall submit reports requested by the District to disclose
compliance information; (b) the District shall have the right to inspect Consultant’s
documents, activities and circumstances as appropriate to monitor compliance; and
(c) the District will conduct a formal evaluation of Consultant’s performance annually,
measuring criteria set by the District's Board of Directors.

6. Events of Default. The following constitute events of default:

A. Any material misrepresentation made by Consultant to the District, whether
negligent or willful, and whether in the inducement or in the performance of
the Agreement.

B. Consultant's material failure to perform any of its obligations under the
Agreement including the following: (a) failure to perform the Services with
sufficient personnel and equipment or with sufficient material to ensure the
performance of the Services; (b) failure to promptly re-perform within a
reasonable time Services that were rejected as erroneous or unsatisfactory;
(c) discontinuance of the Services for reasons within Consultant's reasonable
control; (d) failure to comply with any other material term of the Agreement.

C. (a) The filing by Consultant of a petition or proceeding under applicable state
or federal bankruptcy or solvency laws or statutes, which petition or
proceeding has not been dismissed within thirty (30) days after the date of
its filing; (b) the initiation against Consultant by any creditor of an involuntary
petition or proceeding under any state or federal bankruptcy or insolvency
law or statute, which petition or proceeding is not dismissed within thirty (30)
days after the date of filing; or (c) the appointment of a receiver for Consultant
with respect to all or a portion of its assets.
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Any change in ownership or control of Consultant without the prior written
approval of the District, which approval the District will not unreasonably
withhold.

Failure to comply with the provisions in the Agreement requiring compliance
with all laws in the performance of the Agreement.

7. Remedies. Upon the occurrence of any event of default the District shall have the
right to declare Consultant in default. The District may, in its sole and absolute
discretion, give Consultant an opportunity to cure the default within thirty (30) days.
The District will give Consultant written notice of the default, after which the District
may invoke any or all of the following remedies:

A.

The right to take over and complete the Services, or any part of them, at
Consultant's expense, and bill Consultant for the cost of the Services.
Consultant must pay the difference between the total amount of the bill and the
amount the District would have paid Consultant under the terms of this
Agreement for those Services;

The right to terminate the Agreement as to any or all of the Services yet to be
performed,;

The right of specific performance, an injunction, or any other appropriate
equitable remedy;

The right to money damages; and

The right to withhold all or any part of Consultant's compensation under this
Agreement.

8. Termination.

A

Termination for Cause. The District reserves the right to terminate this
Agreement in the event Consultant breaches or violates any term or terms of
the Agreement. In the event of such termination for cause, the District shall pay
for services performed and accepted by the District that are in compliance with
the requirements of this Agreement prior to the date of termination.

Termination for Convenience. The District reserves the right to terminate this
Agreement without showing cause upon giving sixty (60) days written notice to
the Consultant. The District shall only pay for services performed prior to the
effective date of termination.
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9.

Ownership of District Data. Any and all data or confidential information that may be
provided to or made available to Consultant (“District Data”) is and shall remain the
property of the District. Consultant and its employees, agents and sub consultants and
their employees and agents shall not: (a) use the District Data other than in connection
with the performance of the Services; (b) disclose, sell, assign, lease or otherwise
provide the District Data to any third parties; or (¢c) commercially exploit the District
Data.

All final versions of reports, data, maps, models, charts, studies, surveys, photographs,
memoranda, plans, studies, specifications, records, files, or any other documents or
materials, in electronic or any other form, that Consultant prepares or obtains pursuant
to this Agreement and that relate to the matters covered hereunder shall be the
property of the District. Consultant hereby agrees to deliver those documents to the
District upon termination of the Agreement, and the District may use, reuse or
otherwise dispose of the documents without Consultant’s permission.

10.Representations. In connection with signing and carrying out the Agreement,

11.

Consultant represents to the District that: (a) Consultant is appropriately licensed
under California law to perform the Services specified in this Agreement and will
perform no Service for which Consultant is not appropriately licensed; and (b)
Consultant is competent to perform the Services and will provide experienced and
competent personnel to carry out the Services in a timely fashion.

Notices. Notices permitted or required under this Agreement shall be in writing and
may be given by either (i) personal service, or (ii) certified United States mail, postage
prepaid, return receipt requested. Notice shall be effective upon personal delivery or
delivery to the addresses specified below, as reflected on the receipt of delivery or
return receipt, as applicable:

Consultant: Chad Davisson
387 East H Street
Benicia, CA 94510

District: Graton Community Services District PO Box 534
Graton, CA 95444

With a Copy To: Claire Lai Meyers Nave
1999 Harrison Street, 9" Floor
Oakland, CA 94612

12.Insurance. Consultant is required to procure and maintain insurance as described

below. Consultant will provide certificates of insurance showing that it has the required
policies. Each company providing insurance coverage shall be authorized to do
business in the State of California and shall have a Best's rating of no less than A:VII.
The insurance coverage shall be primary insurance as respects the District, its officers,
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officials, directors, employees and volunteers. The insurance shall require thirty (30)
days prior written notice to be given to the District in the event coverage is cancelled.
Consultant agrees that the insurers shall waive all rights of subrogation against the
District. Consultant expressly understands and agrees that any insurance protection
furnished by Consultant hereunder shall in no way limit its responsibility to indemnify
the District and hold it harmless under the provisions of this Agreement. Insurance
obtained by the Consultant shall have a self-insured retention or deductible of no more
than $100,000.

A. Workers Compensation, at the statutory amounts in compliance with state laws.

B. Commercial General Liability, with limits of liability not less than $1,000,000 per
occurrence.

C. Automobile Liability, with limits of liability not less than $1,000,000 per
occurrence.

D. Professional Liability, with limits of liability not less than $1,000,000 per claim
and annual aggregate.

In addition to any other remedies District may have if Consultant fails to provide or
maintain any insurance policies or policy endorsements to the extent and within the
time herein required, District may, at its sole option: 1) obtain such insurance and
deduct and retain the amount of the premiums for such insurance from any sums due
under the Agreement; 2) order Consultant to stop work under this Agreement and
withhold any payment that becomes due to Consultant hereunder until Consultant
demonstrates compliance with the requirements hereof; and/or 3) terminate this
Agreement.

13.Disputes. This Agreement shall be governed by the laws of the State of California.
The Parties agree that any dispute, which may arise under or in connection with this
Agreement or the related transactions which cannot be resolved by mutual agreement,
shall be submitted within 30 days after the claim or dispute arises to nonbinding
mediation before a mutually acceptable mediator. After mediation, the District and
Consultant may by mutual agreement submit to arbitration or other civil remedy. In the
event parties cannot agree on the selection of a mediator or an arbitrator, any party
may apply to the Sonoma County Superior Court for the court's appointment of a
mediator and/or arbitrator. Any award issued following arbitration may be confirmed
as a judgment in any court of competent jurisdiction.

14.Indemnification. To the fullest extent permitted by law, Consultant will defend,
indemnify, keep and hold harmless the District, its directors, officers, representatives,
agents, volunteers and employees (collectively, the “Indemnitees”), from and against
any and all lawsuits, claims, demands, liabilities, losses and expenses, including court
costs and attorneys' fees, to the extent caused by Consultant's negligent acts, errors
or omissions or willful misconduct in the performance of this Agreement. This
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obligation to indemnify shall survive the termination or expiration of this Agreement.

Consultant has no obligation to pay for any of Indemnitees defense related cost prior
to a final determination of liability, or to pay any amount that exceeds Consultant’s
finally determined percentage of liability based upon the comparative fault of
Consultant.

15.Independent Consultant. This Agreement is not intended to and will not constitute,
create, or give rise to a joint venture, partnership, or any other business association or
organization of any kind between Consultant and the District. The rights and the
obligations of the Parties are only those expressly set forth in this Agreement.
Consultant shall perform under the Agreement as an independent contractor and not
as a representative, employee, agent, or partner of the District.

16. Compliance with Laws. In the Consultant’'s best judgement, Consultant shall comply
with all applicable federal, state and local laws, regulations, rules, and policies.

17.Entire Agreement & Modification. This Agreement represents the entire and
integrate agreement between the Parties. This Agreement may be modified or
amended only by a subsequent written agreement signed by both Parties. No
modification or change to the terms of this Agreement or any Project Work Order will
be binding on a Party unless in writing and signed by an authorized representative of
that Party. Consultant represents and warrants to District that Consultant has and will
maintain at its sole cost and expense, all licenses, permits, qualifications, and
approvals of whatsoever nature that-are legally required to practice its respective
profession.

18.Assigns. District and Consultant recognize and agree that this Agreement
contemplates personal performance by Consultant and is based upon a determination
of Consultant’'s unique personal competence, experience, and specialized personal
knowledge. Moreover, a substantial inducement to District for entering into this
Agreement was and is the professional reputation and competence of Consultant.
Consultant may not assign this Agreement or any interest therein without the prior
written approval District. Consultant shall not subcontract any portion of the
performance contemplated and provided for herein, other than to the subcontractors
noted in the proposal, without prior written approval of the District.

19.Cooperation. If this Agreement is terminated for any reason, or if it expires on its own
terms, Consultant agrees to: (a) make every effort to assure an orderly transition to
another provider of the Services and an orderly demobilization of its own operations in
connection with the Services; (b) promptly return all District property, including District
Data (as defined in Section 9 above), files and documents; and (c) will otherwise
comply with the reasonable requests of the District in connection with the termination
or expiration upon payment in full for services provided.

20.Waiver. The making or failure to make any payment, take any action or waive any
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21,

right under this Agreement shall not be deemed to be an amendment of this Agreement
nor a consent to such action or failure to act, or to any other action or failure to act.
The waiver of any breach of a specific provision of this Agreement does not constitute
a waiver of any other breach of that term or any other term of this Agreement

Severability. In the event that any provision of this Agreement is deemed to be invalid
by reason of the operation of any law or by reason of an interpretation by any court or
other governmental body, this Agreement shall be construed as not containing that
provision and all other provisions of this Agreement shall remain in full force and effect.

22.Non-Liability of Public Officials. Consultant will not charge any director, officer,

representative, volunteer, official, employee or agent of the District personally with any
liability or expenses of defense or hold any director, officer, representative, volunteer,
official, employee or agent of the District personally liable to it under any term or
provision of the Agreement or because of the District's execution, attempted execution
or breach of the Agreement.

23. Conflict of Interest. Consultant covenants that it presently has no financial or other

interest which has not been disclosed and shall not acquire any such interest,
direct or indirect, which would conflict in any manner or degree with the performance
of its services hereunder. In addition, Consultant and its sub-consultants shall
complete and file a statement of economic interests Form 700 disclosing their financial
interests.

24.Counterparts. This Agreement may be executed in multiple counterparts, each of

which shall be an original and all of which together shall constitute one agreement.

25.Construction of Agreement. Each party hereto has had an equivalent opportunity to

participate in the drafting of the agreement and/or to consult with legal counsel.
Therefore, the usual construction of an agreement against the drafting party shall not
apply hereto.

26.No Third-Party Beneficiaries. This Agreement is made solely for the benefit of the

parties hereto, with no intent to benefit any third parties.

[signatures on the following page]
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The Parties have executed this Agreement as of the Effective Date.

GRATON COMMUNITY SERVICES DISTRICT

David Upchurch, Board President
PO Box 534
Graton, CA 95444

CHAD DAVISSON CONSULTING

(Vrad Dxvirran

Chad Davisson, Consultant
387 East H Street
Benicia, CA 94510

Approved as to Form:

District Counsel
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EXHIBIT A
Scope of Work

Interim general manager services to be provided for this Agreement are in 3 primary areas
and include:

. Routine services to conduct the required general management functions. These services
include:

Interface with community members, conduct surveys, and assimilate relevant
information; receive complaints and forward to the Board.

As directed by the Board, coordinate bid proposals and contracts for regular operations
work to be performed.

Adhere to all local and state laws and advise Board on changes to said laws and
address compliance issues.

Oversee submittal of regulatory monitoring reports to local and state agencies as
required.

Coordinate with District Administrative Support Section and with Finance Section staff.

. Provide Administrative support, including:

Gather backup information for ongoing Board discussions of the annual budget
process.

Oversee all aspects of District Board meetings, including regular and special meetings,
agenda setting, and meeting attendance.

Adhere to Graton CSD Reserve Policy goals and objectives and assure that required
funds are being added regularly and that use of funds follows Graton CSD CIP
protocols.

Assist with documentation of policies; maintain historical and reference documents.

Oversee administrative staff, ensure performance standards are being met, provide
annual review of staff performance, and hire and terminate staff as necessary.
Address any personnel issues, including retirement or medical benefit questions

. Sewer System Administration, including:

Oversee sewer operations and maintenance staff, ensure performance standards are
being met; provide annual review of staff performance, and hire and terminate staff as
necessary.

Develop and implement all required staff safety training and certification training.
Oversee development of District maintenance work order system. Maintain record book.
Coordinate all new sewer hook-ups and insure they are all inspected and meet District
standards according to ordinances and specifications.

Maintain maps of all sewer components and new hook-ups and annexations.

Assure the sewer maintenance schedule is adhered to and effective at all times.
Oversee all capital improvement projects as directed by the Board and Standing
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Committees (subject to monthly hourly budget limitations).

» Coordinate Sewer Plant Tours.

» Develop, with board input, a five-year plan to address current district issues, including
the aging collection system, illegal hookups, high electrical costs, review and
implementation of currently ongoing evaluation by Matrix per the board's direction, and
oversee construction of ADA and CA compliant bathroom as required by new
construction of office building.

= With board input, set a goal and methods for lowering rates.

In addition, Consultant shall perform such other services as requested by the District. If
Consultant is requested to provide services that are beyond the normal scope of work, those
services will be compensated at the hourly rate specified in Section 4 of the Agreement above.

5083006.1
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