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 SECTION 10 - SPECIAL PROVISIONS......................................................................................7 

THIS PROFESSIONAL SERVICES AGREEMENT (Agreement) is entered into on 
__________________, 2022, between the City of Chico, a municipal corporation under the laws 
of the State of California, (City) and Biarri Networks, a corporation, (Consultant). 
 
SECTION 1 - DESCRIPTION OF PROJECT 

City desires to undertake that certain project (Project) described in EXHIBIT A, entitled 
“DESCRIPTION OF PROJECT,” and to engage Consultant to provide the required professional 
services relating to the Project. 
 
SECTION 2 - SCOPE OF PROFESSIONAL SERVICES - BASIC; COMPLETION 
SCHEDULE 

Consultant shall perform those basic professional services in connection with the Project 
as are set forth more particularly in EXHIBIT B, entitled “SCOPE OF PROFESSIONAL 
SERVICES - BASIC; COMPLETION SCHEDULE,” and shall complete said professional 
services in accordance with the completion schedule for professional services as incorporated in 
EXHIBIT B. 

 
SECTION 3 - SCOPE OF PROFESSIONAL SERVICES - ADDITIONAL; 
COMPLETION SCHEDULE 

City and Consultant agree that it may be necessary, in connection with the Project, for 
Consultant to perform or secure the performance of professional services other than those set 
forth in EXHIBIT B. In each such instance, Consultant shall advise City, in advance and in 
writing, of the need for such additional professional services, their cost and the estimated time, if 
appropriate, required to perform them. Consultant shall not proceed to perform any such required 
additional professional service until City has determined that such professional service is beyond 
the scope of the basic professional service to be provided, is required, and has given its written 
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authorization to perform or obtain it. Each additional professional service so authorized shall 
constitute an amendment to this Agreement, shall be identified and sequentially numbered as 
“Amendment No. 1” and so forth, shall be subject to all of the provisions of this Agreement, and 
shall be incorporated into EXHIBIT B accordingly. 
 
SECTION 4 - COMPENSATION 

Consultant shall be compensated for professional services rendered to City pursuant to 
this Agreement periodically in the amounts, manner and in accordance with the payment 
schedule as set forth in EXHIBIT C, entitled “COMPENSATION.” Amounts due to Consultant 
from City for professional service rendered shall be evidenced by the submission to City by 
Consultant of an invoice, prepared in a form satisfactory to City, setting forth the amount of 
compensation due for the period covered by it. Each such invoice shall be forwarded to City so 
as to reach it on or before the 15th day of the month next following the month or months, or 
other applicable period, for which the professional service invoiced were provided. All such 
invoices shall be in full accord with any and all applicable provisions of this Agreement. City 
will make payment on each such invoice within 30 days of receipt of it. However, if Consultant 
submits an invoice which is incorrect, incomplete, or not in accord with the provisions of this 
Agreement, then City shall not be obligated to process any payment to Consultant until a correct 
and complying invoice has been submitted.  
 
SECTION 5 - RESPONSIBILITY OF CONSULTANT 

By executing this Agreement, Consultant warrants to City that Consultant possesses, or 
will arrange to secure from others, all of the necessary professional capabilities, experience, 
resources and facilities necessary to provide to City the professional services under this 
Agreement. In procuring the professional services of others to assist Consultant in performing 
the professional services set forth at EXHIBIT B or additional professional services under 
SECTION 3 of this Agreement, Consultant shall not employ or otherwise obtain the professional 
services of any person or entity known to Consultant or City to have, or be likely to develop 
during the term of this Agreement, an interest that is personally, or professionally, or financially 
adverse to any interest of City. Consultant will follow the best current, generally accepted 
professional practices in performing tests and procedures, making findings, rendering opinions, 
preparing factual presentations and providing professional advice and recommendations 
regarding professional services rendered under this Agreement. 
 
SECTION 6 - RESPONSIBILITY OF CITY 

To the extent appropriate to the Project contemplated by this Agreement, City shall: 
6.1 Assist Consultant by placing at Consultant’s disposal all available information pertinent 
to the Project, including previous reports and any other data relative to design and construction 
of the Project. 
 
6.2 Guarantee access to and make all provisions for Consultant to enter upon public and 
private property as required for Consultant to perform Consultant’s professional services.  
 
6.3 Examine all studies, reports, sketches, drawings, specifications, proposals, and other 
documents prepared and presented by Consultant, and render verbally or in writing as may be 
appropriate, decisions pertaining thereto within a reasonable time so as not to delay the progress 
of the services by Consultant. 
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6.4 Designate in writing a person to act as City’s representative with respect to the services to 
be performed under this Agreement. Such person shall have complete authority to transmit 
instructions, receive information, interpret and define City’s policies and decisions with respect 
to materials, equipment, elements and systems pertinent to Consultant’s professional services. 
 
6.5 Give prompt written notice to Consultant whenever City observes or otherwise becomes 
aware of any defect in the Project. 
 
6.6 Furnish approvals and permits from all governmental authorities having jurisdiction over 
the Project and such approvals and consents from others as may be necessary for completion of 
the Project. 
 
SECTION 7 - INDEMNIFICATION                                  
           To the fullest extent permitted by law, Consultant shall defend (with counsel of City’s 
choosing), indemnify and hold City, its officials, officers, employees, volunteers and agents free 
and harmless from any and all claims, demands, causes of action, costs, expenses, liability, loss, 
damage or injury of any kind, in law or equity, to property or persons, including wrongful death, 
in any manner arising out of, pertaining to, related to, or incident to any alleged acts, errors or 
omissions, or willful misconduct of Consultant, its officials, officers, employees, subcontractors, 
consultants or agents in connection with the services provided under this Agreement, including 
without limitation the payment of all consequential damages, expert witness fees and attorneys’ 
fees and other related costs and expenses. Consultant shall reimburse City and its officials, officers, 
employees, agents, and/or volunteers, for any and all legal expenses and costs incurred by each of 
them in connection therewith or in enforcing the indemnity herein provided.  
 
            Consultant’s responsibility for such defense and indemnity obligations shall survive the 
termination or completion of this Agreement for the full period of time allowed by law. The 
defense and indemnification obligations of this Agreement are undertaken in addition to, and shall 
not in any way be limited by, the insurance obligations contained in this Agreement.  Consultant’s 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by City, its 
directors, officials, officers, employees, agents, or volunteers. Consultant’s obligation to 
indemnify, defend and hold harmless the City, its officers, employees and agents for claims 
involving “Professional Liability” claims involving acts, errors or omissions in the rendering of 
professional services (as defined in Civil Code section 2782.8(2), specifically, architects (Business 
& Professions Code section 5500), landscape architects (Business & Professions Code section 
5615), professional engineers (Business & Professions Code section 6701), and professional land 
surveyors (Business & Professions Code section 8701)), shall be limited to the extent caused by 
Consultant’s negligent acts, errors or omissions. 
 
 
SECTION 8 - INSURANCE 

Any requirements by City that Consultant carry general liability, errors and omissions, or 
any other type of insurance in connection with the services to be performed and/or professional 
services to be rendered by Consultant pursuant to this Agreement shall be as set forth in EXHIBIT 
D, entitled “INSURANCE PROVISIONS.” 
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SECTION 9 - GENERAL PROVISIONS 
9.1 Access to Records 

Consultant shall maintain all books, records, documents, accounting ledgers, and similar 
materials relating to services performed for City under this Agreement on file for at least four years 
following the date of final payment to Consultant by City. Any duly authorized representative(s) 
of City shall have access to such records for the purpose of inspection, audit and copying at 
reasonable times, during Consultant's usual and customary business hours.  Consultant shall 
provide proper facilities to City’s representative(s) for access and inspection.  Consultant shall 
be entitled to reasonable compensation for time and expenses related to such access and inspection 
activities, which shall be considered to be an additional professional service to City, falling under 
the provisions of SECTION 3 of this Agreement. 
 
9.2 Assignment 

This Agreement is binding on the heirs, successors, and assigns of the parties hereto and 
shall not be assigned by either City or Consultant without the prior written consent of the other. 
 
9.3 Changes to Scope of Services - Basic Professional Services 

City may at any time, upon a minimum of 10 days written notice, modify the scope of 
basic professional services to be provided under this Agreement. Consultant shall, upon receipt 
of said notice, determine the impact on both time and compensation of such change in scope and 
notify City in writing. Upon agreement between City and Consultant as to the extent of said 
impacts to time and compensation, an amendment to this Agreement shall be prepared describing 
such changes. Execution of the amendment by City and Consultant shall constitute the 
Consultant’s notice to proceed with the changed scope. 
 
9.4 Compliance with Laws, Rules, Regulations 

All professional services performed by Consultant pursuant to this Agreement shall be 
performed in accordance and full compliance with all applicable Federal, State, or City statutes, 
and any rules or regulations promulgated thereunder. 
 
9.5 Conflict of Interest Code Applicability 

If City’s City Manager has determined that one or several of Consultant’s Principal(s) or 
Project Manager(s) are subject to the provisions of Section 2R.04.180 of the Chico Municipal 
Code (the City’s Conflict of Interest Code), then each such person will be required to comply 
with the provisions of said Code in connection with the professional services they render to the 
City under this Agreement. In such event, City’s requirements are set forth in EXHIBIT E, 
entitled “CONFLICT OF INTEREST PROVISIONS,” to this Agreement. 
 
 
9.6 Exhibits Incorporated 

All Exhibits attached to and referred to in this Agreement are hereby incorporated by this 
reference. 
 
9.7 Independent Contractor 

City and Consultant agree that the relationship between them created by this Agreement 
is that of an employer-independent contractor. Consultant shall be solely responsible for the 
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conduct and control of the services performed under this Agreement. Consultant shall be free to 
render professional consulting services to others during the term of this Agreement, so long as 
such activities do not interfere with or diminish Consultant's ability to fulfill the obligations 
established herein to City. 
 
9.8 Integration; Amendment 

This Agreement represents the entire understanding of City and Consultant as to those 
matters contained herein. No prior oral or written understanding shall be of any force or effect 
with respect to those matters covered in it. This Agreement may not be modified or altered 
except by amendment in writing signed by both parties. 
 
9.9 Jurisdiction 

This Agreement shall be administered and interpreted under the laws of the State of 
California. Jurisdiction of litigation arising from this Agreement shall be in that state. If any part 
of this Agreement is found to be in conflict with applicable laws, such part shall be inoperative, 
null, and void insofar as it is in conflict with said laws, but the remainder of the Agreement shall 
continue to be in full force and effect.  
 
9.10 Notice to Proceed; Progress; Completion 

Upon execution of this Agreement by the parties, City shall give Consultant written 
notice to proceed with the services. Such notice may authorize Consultant to render all of the 
professional services contemplated herein, or such portions or phases as may be mutually agreed 
upon.  In the latter event, City shall, in its sole discretion, issue subsequent notices from time to 
time regarding further portions or phases of the services. Upon receipt of such notices, 
Consultant shall diligently proceed with the services authorized and complete it within the 
agreed time period. 
 
9.11 Ownership of Documents 

Title to all documents, designs, drawings, specifications, and the like with respect to 
services performed under this Agreement shall vest with City at such time as City has 
compensated Consultant, as provided herein, for the professional services rendered by 
Consultant in connection with which they were prepared. 
 
9.12 Subcontracts 

Consultant shall be entitled, to the extent determined appropriate by Consultant, to 
subcontract any portion of the services to be performed under this Agreement. Consultant shall 
be responsible to City for the actions of persons and firms performing subcontract services.  
The subcontracting of services by Consultant shall not relieve Consultant, in any manner, of the 
obligations and requirements imposed upon Consultant by this Agreement. 
 
9.13 Term; Termination 

The term of this Agreement shall commence upon City's issuance to Consultant of a 
notice to proceed for all or a portion of the services, as hereinabove provided, and shall end upon 
City’s acceptance and payment for all or such portion of the services as was authorized by such 
notice, including any and all retentions. Notwithstanding the foregoing, City may, in its sole 
discretion, terminate this Agreement at any time and for any reason whatsoever by giving at least 
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EXHIBIT A 

 
DESCRIPTION OF PROJECT 

 
Consultant shall provide fiber network design services. 
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EXHIBIT B 

 
SCOPE OF PROFESSIONAL SERVICES - BASIC; COMPLETION SCHEDULE 

 
Scope of Professional Services - Basic 
 
The Consultant shall provide professional services to include the following (see Attachment 1 for 
details): 
 
Project Establishment 
 
Confirm the technical requirements of the project, including: 

• Data inputs and outputs, 
• OSP architecture and rules, 
• Workflows and; 
• Project management and reporting standards. 

 
Document all design & engineering rules in the City Complete Architecture Playbook (CAP).  
 
Upon completion of the CAP and associated documents, Consultant will configure its toolset, 
including Fiber Optic Network Design (FOND™), in accordance with these requirements. This 
will include any customization required beyond the configurations available in the SAS, SOS, 
and SSS. 
 
Consultant will work with City to ensure the outputs from this configuration are as expected via 
testing it on a subset of the total service area, prior to going into full production of designs. 
 
Deliverables: 

• City CAP 
• Sample design area 
• Project outline, including high level schedule of deliverables 
• Any applicable workflow or process documents 
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Feasibility Lebel Design  

Produce feasibility level designs (GIS format) with high level Bill of Material (BoM) to the 
standard set forth during the initial workshop. 
 
This design will have minimal data processing and review and is intended to provide initial 
costing estimates for the area. 
 
Deliverables: 

• Feasibility level design for the entire service area 
• Associated high level bill of materials (BoM) 

 
Data Preparation 

Review and validation of the datasets to ensure auto-design can be performed. Consultant will 
furnish a report at the conclusion of this step that will outline any potential risks with any of the 
datasets provided to Consultant as well as how any specific fields are to be used or interpreted 
in the design process and suggest any corrective actions that may be applicable. 

Data will be prepared and modified to fit Consultant’s Standard Input Schema (SIS). The SIS 
describes the input files and fields used to generate fiber network design output. Some of these 
files and fields are necessary and make up the minimum input. Other files and fields are 
optional and provide more granular geographic information to allow the network design tool to 
improve overall design accuracy and reduce cost; 
 
Deliverables: 

• Data acceptance Report 
• Cleaned dataset for Auto-design in SIS 

 
High Level Design (HDL) 

Generate High Level Design/s using the data prepared in the prior step, in accordance with the 
architectural requirements set forth during Project Establishment and outlined in the City CAP. 
HLD/s will be delivered in accordance with the SOS or other output schema as identified during 
project establishment. 

Review and iteration (if required) of the HLD/s. Up to 1 additional design iterations are 
included in the price. Architecture and design rules requirements are limited by Consultant’s 
existing toolset configured during the Project Establishment. Any additional development is not 
included in this scope and may incur additional charges. 

The HLD outputs are intended to be used for field validation purposes or costing calculations. 
 
Deliverables: 

• HDL for each project area in SOS complying with the architecture defined in the City 
CAP 

• BoM for each project area 
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Field Validation 
 
Consultant or its subcontractor/s will, using Consultant's SWS, validate high level design 
(HLD) including: 

• vault, splice enclosures, and equipment placement; 
• access to required locations; 
• constructability of suggested path; 
• anchor and riser placements, 
• and other aspects as agreed upon during Establishment. 

 
Deliverables: 

• HDL for each design area complying with the SWS 
 
Low Level Design (LLD) 

Generate LLD utilizing the following inputs: field validation (e.g. capturing constructability 
constraints), City review notes, and any applicable third party review notes. 

Low Level Design completion in line with architecture standards (including any changes or 
updates made to the City CAP) and in compliance with the defined output schema. 
Using output from the Low Level Design, produce splice tables according to the Standard 
Splicing Specification document. 
Upon completion of the Low Level Design and splice tables, produce Splicing images showing 
fiber connectivity throughout the network. 
 
Deliverables: 

• LLD for each project area in SOS complying with the architecture defined in the CAP 
and incorporation information captured during field validation 

• Splicing csv 
• Splicing images 

 
Construction Prints 
 
Consultant or its subcontractor/s will use the LLD and splicing outputs to generate the 
construction prints in line with the standards set during the Establishment phase. 
 
Deliverables: 

• Construction prints for each associated project area 
 
Services to be Provided by City 
 
The City will perform the following, if and when required: 

• Field validation of the input data to the design process 
• Field validation of the HLD, via software system and associated field application 
• Make-Ready Engineering (MRE) and Permitting 
• Construction collateral 
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Completion Schedule 
 
The Consultant shall complete all services outlined herein in compliance within six (6) months of 
receipt of the City’s Notice to Proceed. 
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EXHIBIT C 
 

COMPENSATION 
 
Total maximum compensation for the services outlined herein shall not exceed $310,000. 
 
Compensation shall be based upon actual invoices received and shall be paid according to 
the following breakdown of tasks: 
 

ITEM 
ESTIMATE OF 
TOTAL COST 

Project Establishment $10,000 
City Feasibility Level Design $54,050 
Butte County Feasibility Level Design $67,800 
Pilot Area Data Preparation $20,000 
Pilot Area High Level Design $55,000 
Field Validation ~ $13,200 
Pilot Area Low Level Design & Splicing Design $75,000 
Construction Prints ~ $528 

TOTAL: $295,578 
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EXHIBIT D 
 

INSURANCE PROVISIONS 
 
General Liability Insurance 
 
Consultant/Contractor shall obtain commercial general liability insurance (occurrence policy 
form) from one or more U.S. domiciled insurance companies licensed to do business in the State 
of California with an A.M. Best Company rating of “B” or better or, in the alternative, an 
unlicensed U.S. domiciled company or companies with an “A” rating, which provides coverage 
for bodily injury, personal injury and property damage liability in the amount of at least 
$1,000,000 per occurrence, and $2,000,000 in the aggregate, with a maximum policy deductible 
of $5,000, or as approved by the City’s Human Resources and Risk Management Office.  
 
It shall be a requirement under this agreement that any available insurance proceeds broader than 
or in excess of the specific minimum Insurance coverage requirements and/or limits shall be 
available to the Additional Insured.  Furthermore, the requirements for coverage and limits shall 
be (1) the minimum coverage and limits specified in this Agreement; or (2) the broader coverage 
and maximum limits of coverage of any Insurance policy or proceeds available to the named 
Insured, whichever is greater. 
 
The insurance coverage required herein shall be evidenced by a certificate of insurance with 
policy endorsements and shall be executed by an authorized official of the insurer(s). In addition 
to the limits of coverage described above, the certificate of insurance shall provide that the 
insurer shall provide to City at least 30 days prior notice of cancellation or material change in 
coverage, or 10 days prior notice of cancellation for non-payment. 
 
Consultant/Contractor acknowledges and agrees that City of Chico, its officers, boards and 
commissions, and members thereof, its employees and agents, are covered as additional insureds 
with respect to any liability arising out of the activities of Consultant/Contractor as the named 
insured.  Such additional insured status shall be evidenced by a policy endorsement executed by 
an authorized official of the insurer(s).  A blanket endorsement which provides additional 
insured status to any person or organization with whom Consultant/Contractor, as named 
insured, has entered into a written contract, such as this Agreement, shall satisfy this 
requirement. 
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The insurance coverage required herein shall be primary and non-contributory insurance with 
respect to the City of Chico, its officers, officials and employees.  Any insurance or self-
insurance maintained by the City of Chico, its officers, officials or employees shall be in excess 
of the insurance afforded to the named insured by the insurance coverage required herein and 
shall not contribute to any loss.  Such primary insurance status shall be evidenced by a policy 
endorsement issued by an authorized official of the insurer(s), and shall be at least as broad as 
CG 20 01 04 13.  In the alternative, a letter issued by an authorized official of the insurer(s) and 
copies of the pertinent page(s) of the policy shall satisfy this requirement. 
 
The limits of Insurance required in this agreement may be satisfied by a combination of primary 
and umbrella or excess Insurance.  Any umbrella or excess Insurance shall contain or be 
endorsed to contain a provision that such coverage shall also apply on a primary and non-
contributory basis for the benefit of City of Chico (if agreed to in a written contract or 
agreement) before City of Chico’s self-insurance shall be called upon to protect it as a named 
insured. 
 
All self-insured retentions (SIR) must be disclosed to the City’s Human Resources and Risk 
Management Office for approval and shall not reduce the limits of liability.  Policies containing 
any (SIR) provision shall provide or be endorsed to provide that the SIR may be satisfied by 
either the named Insured or City of Chico.  City of Chico reserves the right to obtain a full 
certified copy of any Insurance policy or endorsements.  Failure to exercise this right shall not 
constitute a waiver of right to exercise later. 
 
Automobile Liability Insurance 
 
Consultant/Contractor shall obtain automobile liability insurance from one or more U.S. 
domiciled insurance companies licensed to do business in the State of California with an A.M. 
Best Company rating of “B” or better which provides coverage for bodily injury, personal injury, 
and property damage liability in the amount of at least $500,000 combined single limit for each 
occurrence.  Evidence of such coverage shall be maintained by Consultant/Contractor and 
provided to City upon request. 
 
Subconsultant/Subcontractor Insurance 
 
Consultant/Contractor agrees to include with all subconsultants/subcontractors in their 
subcontract the same requirements and provisions of this agreement including the indemnity and 
Insurance requirements to the extent they apply to the scope of the subconsultant/subcontractor’s 
work.  Subconsultant/Subcontractor agrees to be bound to Consultant/Contractor and City of 
Chico in the same manner and to the same extent as Consultant/Contractor is bound to City of 
Chico under the agreement.  Subconsultant/Subcontractor further agrees to include the same 
requirements and provisions of this agreement, including the indemnity and Insurance 
requirements, with any Sub-subconsultant/Sub-subcontractor to the extent they apply to the 
scope of the Sub-subconsultant/Sub-subcontractor’s work.   
 
A copy of the City of Chico Insurance Provisions will be furnished to the 
subconsultant/subcontractor upon request.  Evidence of such coverage shall be maintained by 
Consultant/Contractor and provided to City upon request. 
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Workers’ Compensation Insurance 
 
Consultant/Contractor shall, at Consultant/Contractor’s expense, purchase and maintain in full 
force and effect workers’ compensation insurance as required by Federal and State of California 
law.  Consultant/Contractor shall also require all of Consultant’s subconsultants/subcontractors 
to maintain this insurance coverage.  Proof of workers’ compensation insurance or other 
documentation acceptable to City evidencing such insurance coverage shall be provided by 
Consultant/Contractor or Consultant/Contractor’s subconsultants/subcontractors to City upon 
request.  
 
Subrogation 
 
Consultant/Contractor shall agree to waive all rights of subrogation against City for losses 
arising from Services performed by the Consultant/Contractor or Consultant/Contractor’s 
subconsultants/subcontractors for City under this Agreement. 
 
Indemnity 
 
Consultant/Contractor/Subconsultant/Subcontractor’s responsibility for such defense and 
indemnity obligations shall survive the termination or completion of this agreement for the full 
period of time allowed by law. 
 
The defense and indemnification obligations of this agreement are undertaken in addition to, and 
shall not in any way be limited by, the insurance obligations contained in this agreement. 
 
Professional Liability Insurance 
 
Consultant/Contractor shall obtain professional liability (errors and omissions) insurance, with a 
minimum $1,000,000 limit, from one or more U.S. domiciled insurance companies licensed to do 
business in the State of California with an A.M. Best Company rating of “B” or better providing 
coverage for services rendered to City under this Agreement.  
 
Said insurance coverage shall be evidenced by a certificate of insurance which shall be executed 
by an authorized official of the insurer(s).  In addition to the limits of coverage described above, 
the certificate of insurance shall provide that the insurer shall provide to City at least 30 days 
prior notice of cancellation or material change in coverage, or 10 days prior notice of 
cancellation for non-payment. 
 
For All Required Insurance 
 
In the event such proof of any insurance is not delivered as required, or in the event such 
insurance is canceled, at any time and no replacement coverage is provided, the City has the right 
to, but not the duty, to obtain any insurance it deems necessary to protect its interests under this 
or any other agreement and to pay the premium.  Any premium so paid by the City shall be 
charged to and promptly paid by Consultant or deducted from sums due the City, at the City’s 
option. 
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT 
 

Biarri Networks 
Architect/Consultant/Engineer 

 
Fiber Network Design Service 

Project Title 
 

008-000-8800/50512-000-4800 
Budget Account Number 

 
 
 

EXHIBIT E 
 

CONFLICT OF INTEREST PROVISIONS 
 

 
NONE. 
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT 
 

Biarri Networks 
Architect/Consultant/Engineer 

 
Fiber Network Design Service 

Project Title 
 

008-000-8800/50512-000-4800 
Budget Account Number 

 
 
 

EXHIBIT F 
 

SPECIAL PROVISIONS 
 

 
NONE. 

 
 




