CITY OF COSTA MESA
PROFESSIONAL SERVICES AGREEMENT
WITH LSL, LLP

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered
into this 1%t day of April, 2026 (“Effective Date”), by and between the CITY OF COSTA MESA, a
municipal corporation (“City”), and LSL, LLP, a California Limited Liability Partnership
(“Consultant”).

RECITALS

A. City proposes to utilize the services of Consultant as an independent contractor to
perform economic analysis services on an as needed basis, as more fully described herein; and

B. Consultant represents that it has that degree of specialized expertise contemplated
within California Government Code section 37103, and holds all necessary licenses to practice
and perform the services herein contemplated; and

G City and Consultant desire to contract for the specific services described in Exhibit
“A” and desire to set forth their rights, duties and liabilities in connection with the services to be
performed; and

D. No official or employee of City has a financial interest, within the provisions of
sections 1090-1092 of the California Government Code, in the subject matter of this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:

1.0. SERVICES PROVIDED BY CONSULTANT

1.1.  Scope of Services. Consultant shall provide the professional services described
in Consultant's Proposal (the “Proposal”), attached hereto as Exhibit “A,” and incorporated herein.

1.2.  Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant also warrants that it is familiar with all laws that may affect its
performance of this Agreement and shall advise City of any changes in any laws that may affect
Consultant’'s performance of this Agreement.

1.3. Performance to Satisfaction of City. Consultant agrees to perform all the work to
the complete satisfaction of the City. Evaluations of the work will be done by the City Manager or
his or her designee. If the quality of work is not satisfactory, City in its discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the
matters of concern;
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(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; and/or

(c) Terminate the Agreement as hereinafter set forth.

1.4. Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, those laws related to minimum hours and wages; occupational health and
safety; fair employment and employment practices; workers’ compensation insurance and safety
in employment; and all other Federal, State and local laws and ordinances applicable to the
services required under this Agreement. Consultant shall indemnify and hold harmless City from
and against all claims, demands, payments, suits, actions, proceedings, and judgments of every
nature and description including attorneys’ fees and costs, presented, brought, or recovered
against City for, or on account of any liability under any of the above-mentioned laws, which may
be incurred by reason of Consultant’s performance under this Agreement.

1.5.  Non-Discrimination. In performing this Agreement, Consultant shall not engage in,
nor permit its agents to engage in, discrimination in employment of persons because of their race,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, genetic information, marital status, sex, gender, gender identity, gender expression,
age, sexual orientation, or military or veteran status, except as permitted pursuant to section
12940 of the Government Code.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7. Delegation and Assignment. This is a personal service contract, and the duties
set forth herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may employ
other personnel to perform services contemplated by this Agreement at Consultant’s sole cost
and expense.

1.8.  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and
employees of City. Consultant covenants that all data, documents, discussion, or other
information developed or received by Consultant or provided for performance of this Agreement
are deemed confidential and shall not be disclosed by Consultant without written authorization by
City. City shall grant such authorization if disclosure is required by law. All City data shall be
returned to City upon the termination of this Agreement. Consultant’'s covenant under this Section
shall survive the termination of this Agreement.

2.0. COMPENSATION AND BILLING
2.1.  Compensation. Consultant shall be paid in accordance with the fee schedule set

forth in Exhibit “A,” attached hereto and made a part of this Agreement. Consultant’s total
compensation shall not exceed Fifty Thousand Dollars ($ 50,000.00).
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2.2.  Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Consultant's Proposal unless the City
Manager or designee, prior to Consultant performing the additional services, approves such
additional services in writing. It is specifically understood that oral requests and/or approvals of
such additional services or additional compensation shall be barred and are unenforceable.

2.3. Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than two times a month. Said invoice shall be based on the
total of all Consultant’s services which have been completed to City's sole satisfaction. City shall
pay Consultant’s invoice within forty-five (45) days from the date City receives said invoice. Each
invoice shall describe in detail, the services performed, the date of performance, and the
associated time for completion. Any additional services approved and performed pursuant to this
Agreement shall be designated as “Additional Services” and shall identify the number of the
authorized change order, where applicable, on all invoices.

2.4. Records and Audits. Records of Consultant’s services relating to this Agreement
shall be maintained in accordance with generally recognized accounting principles and shall be
made available to City or its Project Manager for inspection and/or audit at mutually convenient
times from the Effective Date until three (3) years after termination of this Agreement.

3.0. TIME OF PERFORMANCE

3.1. Commencement and Completion of Work. Unless otherwise agreed to in writing
by the parties, the professional services to be performed pursuant to this Agreement shall
commence within five (5) days from the Effective Date of this Agreement. Said services shall be
performed on an as-needed basis upon written request of the City’s Project Manager, with
deliverables and timelines as mutually agreed upon by the parties. Failure to commence work in
a timely manner and/or diligently pursue work to completion may be grounds for termination of
this Agreement.

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such acts
shall include, but not be limited to, acts of God, fire, strikes, pandemics (excluding COVID-19),
material shortages, compliance with laws or regulations, riots, acts of war, or any other conditions
beyond the reasonable control of a party (each, a “Force Majeure Event”). If a party experiences
a Force Majeure Event, the party shall, within five (5) days of the occurrence of the Force Majeure
Event, give written notice to the other party stating the nature of the Force Majeure Event, its
anticipated duration and any action being taken to avoid or minimize its effect. Any suspension of
performance shall be of no greater scope and of no longer duration than is reasonably required
and the party experiencing the Force Majeure Event shall use best efforts without being obligated
to incur any material expenditure to remedy its inability to perform; provided, however, if the
suspension of performance continues for sixty (60) days after the date of the occurrence and such
failure to perform would constitute a material breach of this Agreement in the absence of such
Force Majeure Event, the parties shall meet and discuss in good faith any amendments to this
Agreement to permit the other party to exercise its rights under this Agreement. If the parties are
not able to agree on such amendments within thirty (30) days and if suspension of performance
continues, such other party may terminate this Agreement immediately by written notice to the
party experiencing the Force Majeure Event, in which case neither party shall have any liability to
the other except for those rights and liabilities that accrued prior to the date of termination.
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4.0. TERM AND TERMINATION

41. Term. This Agreement shall commence on the Effective Date and continue for a
period of twelve (12) months, ending on March 31, 2027, unless previously terminated as provided
herein or as otherwise agreed to in writing by the parties.

4.2. Notice of Termination. The City reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendering services
under this Agreement unless directed otherwise by the City.

4.3. Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’s written notice of termination. Compensation for work in progress shall be
prorated based on the percentage of work completed as of the effective date of termination in
accordance with the fees set forth herein. In ascertaining the professional services actually
rendered hereunder up to the effective date of termination of this Agreement, consideration shall
be given to both completed work and work in progress, to complete and incomplete drawings,
and to other documents pertaining to the services contemplated herein whether delivered to the
City or in the possession of the Consultant.

4.4. Documents. In the event of termination of this Agreement, all documents prepared
by Consultant in its performance of this Agreement including, but not limited to, finished or
unfinished design, development and construction documents, data studies, drawings, maps and
reports, shall be delivered to the City within ten (10) days of delivery of termination notice to
Consultant, at no cost to City. Any use of uncompleted documents without specific written
authorization from Consultant shall be at City’s sole risk and without liability or legal expense to
Consultant.

5.0. INSURANCE

5.1.  Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and
keep in full force and effect during the life of this Agreement all of the following minimum scope
of insurance coverages with an insurance company admitted to do business in California, rated
“A," Class X, or better in the most recent A.M. Best's Rating Guide, and approved by City:

(a) Commercial general liability, including premises-operations,
products/completed operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury or bodily injury
with a policy limit of not less than One Million Dollars ($1,000,000.00) per
occurrence, Two Million Dollars ($2,000,000.00) general aggregate.

(b) Business automobile liability for owned vehicles, hired, and non-owned
vehicles, with a policy limit of not less than One Million Dollars
($1,000,000.00) combined single limit per accident for bodily injury and
property damage.
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(d)

Workers’ compensation insurance as required by the State of California.
Consultant agrees to waive, and to obtain endorsements from its workers’
compensation insurer waiving subrogation rights under its workers’
compensation insurance policy against the City, its officers, agents,
employees, and volunteers arising from work performed by Consultant for
the City and to require each of its subcontractors, if any, to do likewise
under their workers’ compensation insurance policies.

Professional errors and omissions (“E&Q”) liability insurance is not required
for this Agreement; this requirement has been waived by City’'s Risk
Management.

5.2. Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:

(a)

(b)

(c)

(d)

(e)

Additional insureds: “The City of Costa Mesa and its elected and appointed
boards, officers, officials, agents, employees, and volunteers are additional
insureds with respect to: liability arising out of activities performed by or on
behalf of the Consultant pursuant to its contract with the City; products and
completed operations of the Consultant; premises owned, occupied or
used by the Consultant; automobiles owned, leased, hired, or borrowed by
the Consultant.”

Notice: “Said policy shall not terminate, be suspended, or voided, nor shall
it be cancelled, nor the coverage or limits reduced, until thirty (30) days
after written notice is given to City.”

Other insurance: “The Consultant’s insurance coverage shall be primary
insurance as respects the City of Costa Mesa, its officers, officials, agents,
employees, and volunteers. Any other insurance maintained by the City of
Costa Mesa shall be excess and not contributing with the insurance
provided by this policy.”

Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City of Costa Mesa, its officers, officials,
agents, employees, and volunteers.

The Consultant’s insurance shall apply separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of
the insurer’s liability.

5.3. Deductible or Self-Insured Retention. If any of such policies provide for a

deductible or self-insured retention to provide such coverage, the amount of such deductible or
self-insured retention shall be approved in advance by City. No policy of insurance issued as to
which the City is an additional insured shall contain a provision which requires that no insured
except the named insured can satisfy any such deductible or self-insured retention.

5.4. Certificates of Insurance. Consultant shall provide to City certificates of insurance
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showing the insurance coverages and required endorsements described above, in a form and
content approved by City, prior to performing any services under this Agreement.

5.5.  Non-Limiting. Nothing in this Section shall be construed as limiting in any way, the
indemnification provision contained in this Agreement, or the extent to which Consultant may be
held responsible for payments of damages to persons or property.

6.0. GENERAL PROVISIONS

6.1.  Entire Aareement. This Agreement constitutes the entire agreement between the
parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations. This Agreement may be modified only in writing, and signed by the
parties in interest at the time of such modification. The terms of this Agreement shall prevail over
any inconsistent provision in any other contract document appurtenant hereto, including exhibits
to this Agreement.

6.2. Representatives. The City Manager or his or her designee shall be the
representative of City for purposes of this Agreement and may issue all consents, approvals,
directives and agreements on behalf of the City, called for by this Agreement, except as otherwise
expressly provided in this Agreement.

Consultant shall designate a representative for purposes of this Agreement who
shall be authorized to issue all consents, approvals, directives and agreements on behalf of
Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement.

6.3. Project Managers. City shall designate a Project Manager to work directly with
Consultant in the performance of this Agreement.

Consultant shall designate a Project Manager who shall represent it and be its
agent in all consultations with City during the term of this Agreement. Consultant or its Project
Manager shall attend and assist in all coordination meetings called by City.

6.4. Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery or mail
and shall be addressed as set forth below. Such communication shall be deemed served or
delivered: (a) at the time of delivery if such communication is sent by personal delivery, and (b)
48 hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regular United States mail.

IF TO CONSULTANT: IF TO CITY:

LSL, LLP City of Costa Mesa

203 N. Brea Blvd, Suite 203 77 Fair Drive

Brea, CA 92821 Costa Mesa, CA 92626
Tel: (714) 672-0022 Tel: (714) 754-5310
Attn: Kelly Telford, CPA, Partner Attn: Mark Khou

Courtesy copy to:
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City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92626

Attn: Finance Dept. | Purchasing

6.5. Drug-Free Workplace Policy. Consultant shall provide a drug-free workplace by
complying with all provisions set forth in City’s Council Policy 100-5, attached hereto as Exhibit
“B” and incorporated herein. Consultant’s failure to conform to the requirements set forth in
Council Policy 100-5 shall constitute a material breach of this Agreement and shall be cause for
immediate termination of this Agreement by City.

6.6. Aftorneys’ Fees. If litigation is brought by any party in connection with this
Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and
expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the exercise of
any of its rights or remedies hereunder or the enforcement of any of the terms, conditions, or
provisions hereof.

6.7. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California.

6.8. Assignment. Consultant shall not voluntarily or by operation of law assign,
transfer, sublet or encumber all or any part of Consultant's interest in this Agreement without
City's prior written consent. Any attempted assignment, transfer, subletting or encumbrance shall
be void and shall constitute a breach of this Agreement and cause for termination of this
Agreement. Regardless of City’s consent, no subletting or assignment shall release Consultant
of Consultant's obligation to perform all other obligations to be performed by Consultant
hereunder for the term of this Agreement.

6.9. Indemnification and Hold Harmless. Consultant agrees to defend, indemnify,
hold free and harmless the City, its elected officials, officers, agents and employees, at
Consultant's sole expense, from and against any and all claims, actions, suits or other legal
proceedings brought against the City, its elected officials, officers, agents and employees arising
out of the performance of the Consultant, its employees, and/or authorized subcontractors, of the
work undertaken pursuant to this Agreement. The defense obligation provided for hereunder shall
apply without any advance showing of negligence or wrongdoing by the Consultant, its
employees, and/or authorized subcontractors, but shall be required whenever any claim, action,
complaint, or suit asserts as its basis the negligence, errors, omissions or misconduct of the
Consultant, its employees, and/or authorized subcontractors, and/or whenever any claim, action,
complaint or suit asserts liability against the City, its elected officials, officers, agents and
employees based upon the work performed by the Consultant, its employees, and/or authorized
subcontractors under this Agreement, whether or not the Consultant, its employees, and/or
authorized subcontractors are specifically named or otherwise asserted to be liable.
Notwithstanding the foregoing, the Consultant shall not be liable for the defense or indemnification
of the City for claims, actions, complaints or suits arising out of the sole active negligence or willful
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misconduct of the City. This provision shall supersede and replace all other indemnity provisions
contained either in the City’s specifications or Consultant's Proposal, which shall be of no force
and effect.

6.10. Independent Contractor. Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultant shall have no power to incur
any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an agent.
Neither City nor any of its agents shall have control over the conduct of Consultant or any of
Consultant's employees, except as set forth in this Agreement. Consultant shall not, at any time,
or in any manner, represent that it or any of its agents or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and
all payment of Income Tax, Social Security, State Disability Insurance Compensation,
Unemployment Compensation, and other payroll deductions for Consultant and its officers,
agents, and employees, and all business licenses, if any are required, in connection with the
services to be performed hereunder. Consultant shall indemnify and hold City harmless from any
and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant further agrees to
indemnify and hold City harmless from any failure of Consultant to comply with the applicable
worker’'s compensation laws. City shall have the right to offset against the amount of any fees due
to Consultant under this Agreement any amount due to City from Consultant as a result of
Consultant's failure to promptly pay to City any reimbursement or indemnification arising under
this paragraph.

6.11 Conflicts with Independent Contractor. Contractor/consultant's duties and services
under this Agreement shall not include preparing or assisting the public entity with any portion of
the public entity’s preparation of a request for proposals, request for qualifications, or any other
solicitation regarding a subsequent or additional contract with the public entity. The public entity
entering into this Agreement shall at all times retain responsibility for public contracting, including
with respect to any subsequent phase of this project. Contractor/consultant’s participation in the
planning, discussions, or drawing of project plans or specifications shall be limited to conceptual,
preliminary, or initial plans or specifications. Contractor/consultant shall cooperate with the public
entity to ensure that all bidders for a subsequent contract on any subsequent phase of this project
have access to the same information, including all conceptual, preliminary, or initial plans or
specifications prepared by contractor pursuant to this Agreement.

6.12. PERS Eligibility Indemnification. In the event that Consultant or any employee,
agent, or subcontractor of Consultant providing services under this Agreement claims or is
determined by a court of competent jurisdiction or the California Public Employees Retirement
System (PERS) to be eligible for enroliment in PERS as an employee of the City, Consultant shall
indemnify, defend, and hold harmless City for the payment of any employee and/or employer
contributions for PERS benefits on behalf of Consultant or its employees, agents, or
subcontractors, as well as for the payment of any penalties and interest on such contributions,
which would otherwise be the responsibility of City.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors
providing service under this Agreement shall not qualify for or become entitled to, and hereby
agree to waive any claims to, any compensation, benefit, or any incident of employment by City,
including but not limited to eligibility to enroll in PERS as an employee of City and entitlement to
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any contribution to be paid by City for employer contribution and/or employee contributions for
PERS benefits.

6.13. Cooperation. In the event any claim or action is brought against City relating to
Consultant’'s performance or services rendered under this Agreement, Consultant shall render
any reasonable assistance and cooperation which City might require.

6.14. Ownership of Documents. All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by
Consultant or any of its subcontractors in the course of performance of this Agreement, shall be
and remain the sole property of City. Consultant agrees that any such documents or information
shall not be made available to any individual or organization without the prior consent of City. Any
use of such documents for other projects not contemplated by this Agreement, and any use of
incomplete documents, shall be at the sole risk of City and without liability or legal exposure to
Consultant. City shall indemnify and hold harmless Consultant from all claims, damages, losses,
and expenses, including attorneys’ fees, arising out of or resulting from City’'s use of such
documents for other projects not contemplated by this Agreement or use of incomplete documents
furnished by Consultant. Consultant shall deliver to City any findings, reports, documents,
information, data, in any form, including but not limited to, computer tapes, discs, files audio tapes
or any other Project related items as requested by City or its authorized representative, at no
additional cost to the City.

6.15. Public Records Act Disclosure. Consultant has been advised and is aware that
this Agreement and all reports, documents, information and data, including, but not limited to,
computer tapes, discs or files furnished or prepared by Consultant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be subject to public disclosure as required
by the California Public Records Act (California Government Code section 7920.000 et seq.).
Exceptions to public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code section 7924.510, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential all
information obtained by it that is designated as a trade secret. The City shall not, in any way, be
liable or responsible for the disclosure of any trade secret including, without limitation, those
records so marked if disclosure is deemed to be required by law or by order of the Court.

6.16. Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the Political
Reform Act (Government Code sections 81000, et seq.) and Government Code section 1090.
During the term of this Agreement, Consultant and its officers, employees, associates and
subconsultants shall not, without the prior written approval of the City Representative, perform
work for another person or entity for whom Consultant is not currently performing work that would
require Consultant or one of its officers, employees, associates or subconsultants to abstain from
a decision under this Agreement pursuant to a conflict of interest statute.

6.17. Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design
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drawings, estimates and other Consultant professional services necessary to rectify and correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard to
the correction.

6.18. Prohibited Employment. Consultant will not employ any regular employee of City
while this Agreement is in effect.

6.19. Order of Precedence. In the event of an inconsistency in this Agreement and any
of the attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent
this Agreement incorporates by reference any provision of any document, such provision shall be
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and
conditions of this Agreement and those of any such provision or provisions so incorporated by
reference, this Agreement shall govern over the document referenced.

6.20. Costs. Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.21. Binding Effect. This Agreement binds and benefits the parties and their respective
permitted successors and assigns.

6.22. No Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of City and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.23. Headings. Paragraphs and subparagraph headings contained in this Agreement
are included solely for convenience and are not intended to modify, explain or to be a full or
accurate description of the content thereof and shall not in any way affect the meaning or
interpretation of this Agreement.

6.24. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement and have had an adequate opportunity to review each and every provision of
the Agreement and submit the same to counsel or other consultants for review and comment. In
the event an ambiguity or question of intent or interpretation arises with respect to this Agreement,
this Agreement shall be construed as if drafted jointly by the parties and in accordance with its
fair meaning. There shall be no presumption or burden of proof favoring or disfavoring any party
by virtue of the authorship of any of the provisions of this Agreement.

6.25. Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.26. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized representative
of the party against whom enforcement of a waiver is sought. The waiver of any right or remedy
in respect to any occurrence or event shall not be deemed a waiver of any right or remedy in
respect to any other occurrence or event, nor shall any waiver constitute a continuing waiver.
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6.27. Severability. |f any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this Agreement,
based upon the substantial benefit of the bargain for any party, is materially impaired, which
determination made by the presiding court or arbitrator of competent jurisdiction shall be binding,
then both parties agree to substitute such provision(s) through good faith negotiations.

6.28. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and shall
constitute one agreement.

6.29. Corporate Authority. The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by and through their respective authorized officers, as of the date first above written.

CONSULTANT

Signatur W Date: WYI%
A TALAED, I AP R

[Name and Title]

CITY OF COSTA MESA

& REALS L’Z/-‘ pate: 5 /20 [2le

Cecilia Gallardo-Daly
City Manager

ATTEST:

Brondo Oraon

Brenda Green U
City Clerk

= 4 Date: 4/7/ Cr&/ ZJ

imberly/Hall Barlow
ity Attorney

APPROVED AS TO INSURANCE:

Pt 92— oate: S/ Y

Ruth Warig
Risk Management
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APPROVED AS TO CONTENT:

ﬂ ZbL-‘ Date: g/l?»/ 2026

Mark Khou
Project Manager
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EXHIBIT A

CONSULTANT’S PROPOSAL



0000 PREPARED BY
.. . LSL, LLP
Certified Public Accountants

License Number 2584

Proposal Presented to the
City of Costa Mesa
Professional Services for COIN Fiscal

Analysis
Date of Submission: April 2, 2026
Valid for 90 Days

Authorized by

Kelly Telford, CPA, Partner

500 Technology Drive, Suite 350
Irvine, CA 92618
(949) 829-8299
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LETTER OF TRANSMITTAL

April 3, 2026

Attn: Ligia Borrelli
City of Costa Mesa

ligia.borrelli@costamesaca.gov

Dear Ms. Borrelli,

LSL, LLP ("LSL") is pleased to present our proposal for professional services for COIN fiscal analysis. We value the
opportunity to present our professional qualifications to the City of Costa Mesa and demonstrate why our services
are second to none.

LSL has a well-established history of delivering outstanding services to government entities. We provide auditing,
accounting, and consulting services to more than 100 municipal clients across the country, such as cities, counties,
water and electric utilities, and special-purpose government agencies. Our proposal highlights our firm's strength and
stability, along with our demonstrated experience, knowledge, passion, and creative problem-solving capabilities as
a leader in the field of governmental accounting and auditing. Our dynamic team is comprised of top talent within the
industry, and with our comprehensive government experience, and our dedication to providing personalized
experiences for each of our clients, we believe you will find that LSL is one of the best-qualified accounting firms to
provide these services.

SCOPE OF SERVICES AND DELIVERABLES

We understand you are seeking a qualified firm to provide COIN fiscal analysis. Our dedicated team has a structured,
well-tested approach to providing accounting services. Our goal is not to replace your team but become a part of it.
Our team is willing and ready to provide assistance in strategic areas that allow your team to focus on the day-to-day
while allowing us to take care of more complex tasks that cannot be done by other team members. We are ready and
able to provide the following services:

1. Conduct COIN fiscal analysis for all bargaining units including:

Costa Mesa City Employees Association (CMCEA) MOU

Costa Mesa City Employees Association - Confidential (CMCEA-CONF) MOU

Costa Mesa Firefighters Association (CMFA) MOU

Costa Mesa Fire Management Association (CMFMA) MOU

Costa Mesa Police Association (CMPA) MOU

Costa Mesa Police Management Association (CMPMA) MOU

Division Managers Association MOU (CMDMA)

Executive

2. Provide completed fiscal analysis and written feedback within the time specified by the City’s Finance Director,
or designee, unless the City’s Finance Director or designee authorizes an extension of time in writing, provided
the requested time specified is reasonable to conduct the analysis and draw reliable conclusions.

3. Deliver final report which will include an executive summary, scope and objectives, methodology, any specific
findings and/or conclusions, and a recap of any recommended changes to the financial analysis.
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QUALIFICATIONS AND PERSONNEL

LSL is uniquely position to assist the City with completing the COIN fiscal analysis as we have performed these
services for the City in the past and are well versed in the uniqueness in the calculations and how important the
information is to the City's decision makers. In addition to past experience, Kelly Telford, Partner, served as the City
of Costa Mesa's Finance Director from 2018 through 2020 and is familiar with the City's organization structure,
bargaining units, payroll calculations and the COIN analysis, having participated in multiple negotiations through her
tenure as Finance Director.

Key members of our team and their requisite experience is listed below. Detailed resumes of our management team
are included below. Additional information regarding the other members of the team are available upon request.

Kelly Telford, CPA, Partner

Kelly is a respected leader in public finance and is known for being a change agent
and thought leader in organizational strategy. She has developed her expertise in
accounting and auditing, financial forecasting, budget development, public utilities,
investment management, grant management, human resources, and information
technology, including ERP implementations. She has taught classes for GFOA and
CSMFO and has presented at annual conferences for GFOA, CSMFO and GFOAA.

Kelly has a wealth of experience in both public accounting and local government. She
has previously served as Finance Director for the cities of Costa Mesa and Seal Beach
as well as the Los Angeles Community Development Agency. She has a proven track
record of helping agencies identify operating inefficiencies, assisted in departmental
reorganizations, identify internal control challenges, completing year-end close
procedures, and serving as an outsourced Finance Director.

Kelly is a licensed CPA in California and Texas.

Bryan Gruber, CPA, Managing Partner

Bryan has been dedicated to LSL CPAs since 2004, and his loyalty to LSL has been
deeply rooted because of the people, culture, and continued opportunities for growth
and development. This eventually led Bryan to become LSL's Managing Partner in
2021. Bryan began his career in accounting because of its reputation as the language
of business. He became a CPA in 2008 when he found that public accounting could
give him the opportunity to work with an even more diverse group of people and a wide
range of clients. To this day, he still believes that a solid understanding of accounting
can transform businesses in a multitude of ways.

As Managing Partner, his vision and passion are to focus on growing LSL's people,
culture, and development to move forward and be the firm of the future, while bringing
our best to our clients. Bryan believes that “it is the most exciting time in history to be
at a CPA firm, and there is more opportunity than ever before because innovation and
change have captured the profession to drive higher value.” Creating opportunities for
our clients and employees is what continues to drive him every day.

Bryan has completed the COIN analysis for the City of Costa Mesa for numerous
bargaining units throughout the years since the inception of the COIN ordinance in

2012.

Bryan is a licensed CPA in California.
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As you can see, LSL is uniquely positioned to assist our clients as our team is comprised of government industry
experts who have worked in local governments themselves and has performed the work being requested. Our team
understands the complexities of government accounting and can ensure your fiscal analysis is accurate and reliable.

COST PROPOSAL AND PAYMENT TERMS

Our standard hourly rates and the rates LSL charges our preferred clients are listed on the following page. To show
our dedication to this project, we will extend our preferred client rates to you for the services outlined above. Our
fees are based on the time required by the individuals assigned to the engagement, the complexity of the work to be
performed, as well as any out-of-pocket expenses. Due to the nature of these services, LSL recommends a 5-year
hourly on-call contract be established to allow for as little or as much assistance as necessary.

Our standard hourly rates are as follows:

2026 2026
Standrd | Preferred

Hourly Client

Rates Rates
Group Training $ 675| $ 675
Partner - Advisory $ 590 $ 590
Partner - Technical 3 590 $ 460
Principal $ 590( $ 460
Director $ 465| $ 363
Senior Manager $ 410 $ 320
Manager $ 350 $ 273
Supervisor $ 315 $ 246
Senior $ 250| $ 195
Experienced Staff $ 210| $ 164
Staff $ 190| § 148
Clerical 3 110] $ 86

The rates above are effective through December 31, 2026. Rates increase annually on January 1 based upon market
rates for similar services and generally range between 3% to 7%.

Additional circumstances may arise that could impact the total cost including, but not limited to, increase in scope,
issues encountered with the timely delivery, availability, quality, or completeness of the information you provide to
us, changes in your personnel or operations that impact our services or other unanticipated items that arise during
our engagement and that require additional time to complete the agreed-upon services. You agree that you will deliver
all allowable records requested and respond to all inquiries made by our staff to complete this engagement on a
timely basis. You agree to pay all fees and expenses incurred whether or not we issue deliverable(s). Should these
circumstances exist, our team will communicate with staff prior to time being incurred.

Any non-personnel-related costs will be billed and reimbursed as they are incurred, if necessary. Progress bills will
be sent monthly on the basis of hours of work completed during the course of the engagement plus out-of-pocket
expenses incurred in accordance with the firm's proposal.

ADAPTING TO A REMOTE WORKING RELATIONSHIP

LSL is fully equipped with software and communication tools to support a remote process. We leverage Microsoft
Teams to easily connect over a video call in a face-to-face setting, giving us the ability to share screens and
information in real-time. Additionally, having the customizable LSL CaseWare Cloud Portal makes the exchange of
secure information easy and painless. LSL is also accustomed to working in our client's financial software solutions




in a remote environment, taking advantage of VPN connections and remote desktops. In an effort to reduce costs for
our clients, our team has become accustomed to working remotely using remote desktop technology. It is anticipated
that the work would be performed entirely remotely. If onsite time is required, this can be discussed on a case-by-
case basis.

CONCLUSION

Our collective experience in local government accounting backed by our comprehensive understanding of all facets
of municipal government operations has resulted in our development of efficient procedures and a streamlined work
plan approach, which we believe makes LSL one of the best-qualified teams to perform this engagement.

Our proposal is a firm and irrevocable offer for 90 days following the closing date for the receipt of proposals. For
this proposal, Kelly Telford, CPA, Partner, is authorized to make representations for our firm. She can be reached by
phone at (714) 458-5292 or by email at Kelly. Telford@Islcpas.com.

Very truly yours,

LSL, L.V
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LSL PROFILE

LSL provides auditing, accounting, and consulting services to over 100 municipal clients, including cities, counties,
water and electric utilities, and special-purpose government agencies. Generally, our government sector services
break down into the following major classifications: attestation, compliance, consulting, outsourced accounting and
reporting, year-end close assistance, interim staffing, strategic planning, and tax services.

Our extensive experience in local government accounting has led to the development of efficient procedures and a
comprehensive understanding of all finance department operations, including federal and state grant programs. Our
work plan approach takes full advantage of accumulated experiences, which we believe sets LSL apart.

Our dynamic team of industry experts holds extensive experience providing services to a full range of government
entities. We lead seminars and training courses on introductory government accounting, preliminary views on
financial reporting, internal control risk assessments, and all GASB updates and best practices.

HISTORY AND SIZE

LSL is a limited liability partnership and is not a wholly owned subsidiary of a parent company. LSL was established
in 1929 and has grown as a leader in the government sector. Our full-service accounting firm is headquartered in
Irvine, California, with a dynamic team of 15 partners, 4 principals, and 180 employees.
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Ranked #17 on the Orange Established 15 Partners 180 Employees
County Business Journal's in 1929 4 Principals {(and growing!)

CPA Firm Book of Lists

LOCATION

LSL is a multi-location firm with formidable resources that provides a personal feel and hands-on client experience.

Our Offices

Irvine, CA
500 Technology Drive, Suite 350
Irvine, CA 92618
Phone: (949) 829-8299

Sacramento, CA Phoenix Metropolitan Area, AZ The Woodlands, TX
500 Capitol Mall., Suite 2350 950 W. Elliot Rd., Suite 110 21 Waterway Avenue, Suite 30089
Sacramento, CA 95814 Tempe, AZ 85284 The Woodlands, TX 77380
Phone: (916) 503-9691 Phone: (480) 424-7855 Phone: (936) 828-4587

ACCOUNTING TODAY REGIONAL LEADER

LSL has again been recognized as an Accounting Today Regional Leader in 2026.  accountingTODAY

The list ranks the top CPA firms that have shown exceptional growth, embraced

technology, and who ‘think outside the box’ when providing solutions. N Reglonal
Q Leaders
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INSIDE PUBLIC ACCOUNTING (IPA) AWARD
LSL is honored to be recognized among the Top 300 accounting firms in the nation by INSIDE l N Sl l) F
Public Accounting! Each year, IPA ranks CPA firms based on net revenue, and LSL proudly = _ ';umcmmm.,;;
advanced from #220 in 2024 to #201 in 2025. Our fantastic team and the trust of our valued
clients are the driving force behind this upward momentum and continued growth.

OUR CORE VALUES

As we continue to grow and evolve, we recognized our core values needed to grow and change with us. Our values
weren't decided on by management and handed down, every member of the LSL team worked together to share
what values matter most to us. From there, we came up with the following five core values that embody how we
approach each other, our work, and our clients.
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TOGETHER

BEST OF ACCOUNTING AWARD

LSL has consistently secured the ClearlyRated Best of Accounting award since 2019. This Best 'f’
exclusive program awards accounting firms who demonstrate high-level service of excellence Agic‘{jming
within the accounting industry and solely leverages statistically validated survey responses from | ;5

our clients. 00 C

4,7 based on 646 ratings

TRAINING AND SEMINARS

LSL regularly leads seminars and training courses on introductory governmental accounting, preliminary views on
financial reporting, internal control risk assessments, and all GASB updates and best practices, which are made
available to our clients for additional information and continued support. For upcoming webinars, please visit
https://lslcpas.com/webinars/.

LICENSE TO PRACTICE

LSL is a limited liability partnership and is not a wholly owned subsidiary of a parent company. LSL is a public
accounting firm licensed by the State of California, Department of Consumer Affairs, as a Public Accounting
Partnership. Under Section 901.461 of the State of Texas Public Accountancy Act, LSL is authorized to practice in
the State of Texas as an out-of-state firm. We are also members of the American Institute of Certified Public
Accountants. All key staff to be assigned to this engagement are or will be licensed by the State of California to
practice as Certified Public Accountants and are pending approval for licensure in the State of Texas.

DESK REVIEWS AND DISCIPLINARY ACTION

There have been no disciplinary actions against our organization since its inception. There have been no litigations
against our firm in the past three years. Our Single Audit reports are desk reviewed either by the federal cognizant
agency or the State Controller's Office acting as the Oversight Agency. We have never had a report rejected by any
of these agencies, which demonstrates our thorough understanding of federal grant programs. LSL is highly regarded
and recognized by the staff of the State Controller's Office for top-quality reports.
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PEER REVIEW

Our firm has participated in the AICPA Peer Review Program since its inception. All our peer reviews have covered
governmental engagements and have received pass ratings. Our most recent peer review, conducted by Spafford
and Landry CPAs, is provided in Appendix C.

QUALIFICATIONS & EXPERIENCE
CERTIFIED PUBLIC ACCOUNTANTS

Your engagement team includes two certified public accountants who maintain active licenses with the State of
California. In addition, your engagement team may also include individuals licensed in other states. Please refer to
the individual bios for information on CPA licensure.

CONTINUING EDUCATION

As a firm policy, all professional government staff meet the requirement of 40 hours of continuing education every
year, with at least 24 hours in governmental accounting and auditing in a two-year period. Our educational programs
include training from CalCPA, AICPA, Government Audit Quality Center, CSMFO, GFOA, Becker and GASB.

RECENT EXPERIENCE

As a firm, we have extensive experience with municipalities including cities, counties, water and electric utilities,
special districts, joint powers authorities and compliance with OMB Uniform Guidance. We are familiar with all federal
and state grant programs typically awarded to municipalities. Generally, our government sector services break down
into the following major classifications: attestation, compliance, consulting, interim staffing, strategic planning, and
tax services. A list of current government clients can be provided upon request.

As a part of our consulting services, we also provide accounting services that include outsourced accounting services,
year-end close assistance, audit preparation, bank reconciliation, training, accounting software implementation, and
GASB implementation services. Our team is well-versed in using most accounting software solutions, including
Workday, Tyler Munis, One Solution, PeopleSoft, and Tyler Incode.

Our collective experience in local government accounting, backed by our comprehensive understanding of all federal
and state grant programs awarded to municipalities, has refined our development of efficient procedures and
streamlined work plan approach, which we believe makes LSL one of the best-qualified teams to perform these
services.
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EXHIBIT B

CITY COUNCIL POLICY 100-5



CITY OF COSTA MESA, CALIFORNIA

COUNCIL POLICY

SUBJECT POLICY EFFECTIVE PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 10f3
BACKGROUND

Under the Federal Drug-Free Workplace Act of 1988, passed as part of omnibus drug legislation
enacted November 18, 1988, contractors and grantees of Federal funds must certify that they will
provide drug-free workplaces. At the present time, the City of Costa Mesa, as a sub-grantee of
Federal funds under a variety of programs, is required to abide by this Act. The City Council has
expressed its support of the national effort to eradicate drug abuse through the creation of a
Substance Abuse Committee, institution of a City-wide D.A.R.E. program in all local schools and
other activities in support of a drug-free community, This policy is intended to extend that effort
to contractors and grantees of the City of Costa Mesa in the elimination of dangerous drugs in the
workplace.

PURPOSE

It is the purpose of this Policy to:
1. Clearly state the City of Costa Mesa’s commitment to a drug-free society.

2. Set forth guidelines to ensure that public, private, and nonprofit organizations receiving
funds from the City of Costa Mesa share the commitment to a drug-free workplace.

POLICY

The City Manager, under direction by the City Council, shall take the necessary steps to see that
the following provisions are included in all contracts and agreements entered into by the City of
Costa Mesa involving the disbursement of funds.

1. Contractor or Sub-grantee hereby certifies that it will provide a drug-free workplace by:

A. Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession, or use of a controlled substance is prohibited in
Contractor's and/or sub-grantee’s workplace, specifically the job site or location
included in this contract, and specifying the actions that will be taken against the
employees for violation of such prohibition;

B. Establishing a Drug-Free Awareness Program to inform employees about:




SUBJECT

POLICY EFFECTIVE PAGE
NUMBER | DATE

DRUG-FREE WORKPLACE 100-5 8-8-89 20f3

1. The dangers of drug abuse in the workplace;
2. Contractor’'s and/or sub-grantee’s policy of maintaining a drug-free workplace;

3. Any available drug counseling, rehabilitation and employee assistance programs;
and

4. The penalties that may be imposed upon employees for drug abuse violations
occurring in the workplace;

. Making it a requirement that each employee to be engaged in the performance of the

contract be given a copy of the statement required by subparagraph A;

. Notifying the employee in the statement required by subparagraph 1 A that, as a

condition of employment under the contract, the employee will:
1. Abide by the terms of the statement; and

2. Notify the employer of any criminal drug statute conviction for a violation occurring
in the workplace no later than five (5) days after such conviction;

. Notifying the City of Costa Mesa within ten (10) days after receiving notice under

subparagraph 1 D 2 from an employee or otherwise receiving the actual notice of such
conviction;

. Taking one of the following actions within thirty (30) days of receiving notice under

subparagraph 1 D 2 with respect to an employee who is so convicted:

1. Taking appropriate personnel action against such an employee, up to and
including termination; or

2. Requiring such employee to participate satisfactorily in a drug abuse assistance or
rehabilitation program approved for such purposes by a Federal, State, or local
health agency, law enforcement, or other appropriate agency;




SUBJECT

POLICY EFFECTIVE PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 3of3

2.

3.

G. Making a good faith effort to maintain a drug-free workplace through implementation
of subparagraphs 1 A through 1 F, inclusive.

Contractor and/or sub-grantee shall be deemed to be in violation of this Policy if the City
of Costa Mesa determines that:

a. Contractor and/or sub-grantee has made a false certification under paragraph 1
above;

b. Contractor and/or sub-grantee has violated the certification by failing to carry out
the requirements of subparagraphs 1 A through 1 G above;

c. Such number of employees of Contractor and/or sub-grantee have been convicted
of violations of criminal drug statutes for violations occurring in the workplace as
to indicate that the contractor and/or sub-grantee has failed to make a good faith
effort to provide a drug-free workplace.

Should any contractor and/or sub-grantee be deemed to be in violation of this Policy
pursuant to the provisions of 2 A, B, and C, a suspension, termination or debarment
proceeding subject to applicable Federal, State, and local laws shall be conducted. Upon
issuance of any final decision under this section requiring debarment of a contractor and/or
sub-grantee, the contractor and/or sub-grantee shall be ineligible for award of any
contract, agreement or grant from the City of Costa Mesa for a period specified in the
decision, not to exceed five (5) years. Upon issuance of any final decision recommending
against debarment of the contractor and/or sub-grantee, the contractor and/or sub-grantee
shall be eligible for compensation as provided by law.




