
PROFESSIONAL  SERVICES  AGREEMENT

FOR  ONSITE  SERVICE  SUPPORT

THIS  AGREEMENT  is made  and entered  into  this  1" day of  July,  2012 ("Effective

Date"),  by and between  tlie CITY  OF COSTA  MESA,  a rmu'iicipal  corporation  ("City"),  and

A.C.T.  GIS,  Inc.,  a Califoritia  corporation  ("Consultant").

WITNESSETH:

A.  WHEREAS,  City  proposes  to  liave  Consultant  provide  onsite  service  support  of

geograpliic  informationsystems  as desci-ibed  herein  below;  and

B.  WHEREAS,  Consultant  represents  tliat  it lias that degree  of specialized  expertise

contemplated  within  Califoniia  Government  Code, Section  37103,  and holds  all necessary

licenses  to practice  and perfon'n  the services  herein  contemplated;  and

C. WHEREAS,  City  and Consultant  desire  to contract  for  specific  services  in connection

witl'i  the project  described  below  (the "Project")  and desire  to set foitli  their  riglits,  duties  and

liabilities in connection witli  tlie services to be Iierformed; and

D.  WHEREAS,  no official  or employee  of  City  lias a financial  interest,  witliin  the provisions

ofCalifornia  Govei-nrnentCode,;Sections  1090-1092,inthesubjectmatteroFtliis  Agi-eement.

NOW,  THEREFORE,  for  and in consideration  of  tl-ie mutual  covenants  and conditions

containedherein,  tlie  parties  hereby  agree  as follows:

1.0.  SERVICESPROVIDEDBYCONSULTANT

1.1.  Scope  of  Services.  Consultant  shall  provide  tl'ie professional  services  described  in

the City's  scope of  work  attaclied  liereto  as Exliibit  "A,"  and incorporated  lierein  by  tliis

reference.

1.2.  Professional  Practices.  All  professional  services  to be provided  by Consultant

prirsuant  to this  Agreement  sliall  be provided  by  personnel  expeiienced  in tlieir  respective  fields

and in a manner  consistent  with  tlie  standards  of  care, diligence,  and skill  ordinarily  exercised  by

professional  consultants  in  similar  fields  and  circumstaiices  in  accordance  witli  SOIIIICI

professional  practices.  Consultant  also warrants  tliat  it is familiar  with  all laws  tliat  inay  affect

its perfon'nance  of  tliis  Agreement  and shall  advise  City  of  any changes  in any laws  tliat  may

affect  Consultant's  perfoiamance  of  tliis  Agreement.

1.3.  . Consultant  wanants  tliat  it shall  perform  tlie  services  reqriired  by tliis

Agreement  in compliance  witli  all applicable  Federal  and California  employment  laws  including,

but not limited  to, those  laws  related  to minimum  liours  and wages;  occupational  liealt}i  and

safety;  fair  employi'nent  and employment  practices;  workers'  compensation  insurance  and safety

in employment;  and all otl'ier  Federal,  State,  and local  laws and ordinances  applicable  to tlie

services  reqriired  under  tliis  Agreement.  Consultant  sliall  indemnify  and liold  l'iarmless  City  from

and against  all claims,  demands,  payments,  suits,  actions,  proceedings,  and judgn'ients  of  every

nature  and desciiption  including  attorneys'  fees and costs, presented,  broright,  or recovei-ed

against  City  for,  or on accoru'xt of  any liability  ruider  any of  tlie  above-mentioned  laws,  wliich



may  be incuned  by  reason  of  Consultant's  performance  under  this Agreement.

1.4.  Non-discrimination.  In perfonning  this  Agreement,  Consultant  sliall  not engage
in, nor  permit  its agents  to engage  in, discrimination  in employment  of  persons  because  of  their
race,  religion,  color,  national  origin,  ancestry,  age, pliysical  handicap,  medical  condition,  marital
status,  sexual  gender  or sexual  orientation,  except  as permitted  pursuant  to Section  12940  of  the
Govenu'nent  Code.  Violation  of  this  provisioxi  may  result  in the imposition  of  penalties  referred
to in Labor  Code,  Section  1735.

1.5  Non-Exclusive  Agreement.  Consultant  acla"iowledges  that City  may  enter into
agreements  with  other  consultants  for services  similar  to the sex-vices that are subject  to this
Agreement  or  may  have  its  own  employees  perform  services  similar  to  those  set'vices

contemplated  by  this  Agreement.

1.6.  Deleeation  and Assimment.  This  is a personal  service  contract,  and the duties  set
forth  herein  sliall  not  be delegated  or assigned  to any person  or entity  witl'iout  tl'ie pi-ior  written
consent  of  City.  Consultant  may  engage  a subcontractor(s)  as penpitted  by  law and may  employ
other  persoartel  to perform  services  contemplated  by this Agreement  at Consultant's  sole cost
and  expense.

2.0,  COMPENSATION  AND  BILLING

2.1. Compensation.  Consultant  sliall  be paid  in accordance  with  tlie fee schedrile  set
forth in Exhibit  "B,"  attached  hereto  and tnade  a part  of  this Agreement  (tlie "Fee  Schedule").
Consultant's  compensation  shall  in no case exceed  One Hundred  Ten Thohisand  Four  Hundred
and Seventy  Five  Dollars  ($110,475.00).

2.2.  Additional  Services.  Consultant  sliall  not receive  compensation  for  any services
provided  outside  the scope  of  services  unless  the City  or the Project  Manager  for  this Project,
prior  to Consultant  perfonning  the additional  services,  approves  sucl'i  additional  services  in

writing.  It is specifically  rinderstood  that oral reqriests  and/or  approvals  of  sucli  additional
services  or additional  compensation  shall  be banect  and are  hinenforceable.

2.3.  Metliod  of  Billing.  Consultant  may  submit  invoices  to City's  Project  Manager  for
approval  on a progress  basis,  but  110 more  often  tlian  monthly.  Said invoice  shall  be based on  tlie
total  of  all Consultant's  services  whicli  liave  been completed  to City's  sole satisfaction.  City
shall  pay Consultant's  invoice  within  fotty-five  (45) days from  the date City  receives  said
invoice.  Eacli  invoice  shall  describe  in  detail,  tlie  services  perfoiii"ied  and the associated  tiine  Eor
completion.  Any  additional  services  approved  and perfoii'ned  prirsuant  to tliis  Agreen"ient  sl'iall
be designated  as "Additional  Services"  and sliall  identify  the iuunber  of  the autlioiized  cliange
order,  wliere  applicable,  on all invoices.

2.4.  Records  and Audits.  Records  of  Consultant's  services  relating  to this Agreen"ient
sliall  be maintained  in accordance  with  generally  recognized  accorinting  pxinciples  and shall  be
made  available  to City  or its })roject  Manager  For inspectiori  and/or  audit  at mutually  convenient
tii'iies  for  a period  of  tlu-ee (3) years  from  tlie  Effective  Date.
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3.0,  TIME  OF  PERFORMANCE

3.1.  Commencement  and Completion  of  Work.  Tlie  professional  services  to be

perfonned  prirsuant  to tliis  Agreement  sl"iall commence  within  five  (5) days  from  the Effective

Date  of  this  Agreement.

3.2.  Excrisable  Delays.  Neitlier  party  shall  be resporisible  for  delays  or lack of

perfoi-n'iance  resulting  from  acts beyond  tlie  reasonable  control  of  the party  or paities.  Such  acts

shall  include,  but  not  be limited  to, acts of  God,  fire,  strikes,  material  sliortages,  compliance  witli

laws  or regulations,  riots,  acts of  war,  or any  other  conditions  beyond  the reasonable  control  of  a

party.

4.0.  TERl'l"I  AND  TERl'VIINATION

4.1.  Ten'n.  This  Agreement  shall  commence  on the Effective  Date  and  continue  for a

period  of  one (1) year,  ending  on June  30, 2013,  ruiless  previorisly  terminated  as provided  herein

or as otherwise  agreed  to in  writing  by  the  parties.

4.2.  Notice  of  Ten'nination.  The City  reserves  and has tl'ie right  and privilege  of

canceling,  suspending  or abandoning  the execution  of  all or any  part  of  the work  contemplated

by  this  Agreement,  with  or witliout  carise,  at any  time,  by  providing  wiitten  notice  to C onsultant.

Tlie  termination  of  this Agreement  sliall  be deemed  effective  upon  receipt  of  the notice  of

termination.  In the event  of  such  tennination,  Consultant  shall  immediately  stop rendering

services  rinder  tliis  Agreement  rinless  directed  otherwise  by  the City.

4.3.  Compensation.  In  the  event  of termination,  City  sliall  pay  Consultant  for

reasonable  costs  incurred  and professional  services  satisfactotily  perfom"ied  hip to and incLuding

tlie  date  of  City's  written  notice  of  teimination.  Compensation  for  work  in progress  shall  be

prorated  as to tlie percentage  of  work  completed  as of  the effective  date  of  termination  in

accordance  with  tlie fees set forth  herein.  In ascertaining  the professional  sei'vices  actually

rendered  hereunder  rip to the effective  date  of  tertnination  of  this Agreement,  consideration  shall

be given  to botli  completed  work  and work  in progress,  to complete  and incomplete  drawings,

and to other  documents  pertaining  to the services  contemplated  lierein  wliether  delivered  to tlie

City  or  in tlie  possession  of  tlie  Consultant.

4.4  Documents.  In  the  event  of  tennination  of tliis  Agreement,  all documents

prepared  by Consultant  in its perfonnance  of  tl'iis Agreement  inchiding,  but not limited  to,

finished  or unfinished  design,  development  and  construction  documents,  data  studies,  drawings,

maps  and repoits,  shall  be delivered  to tlie  City  within  ten (10)  days  of  delivery  of  terminatioi'i

notice  to Consultant,  at no cost  to City.  Any  use of  ruicompleted  documents  witl'iocit  specific

written  authoi-ization  fi-om  Consultant  shall  be at City's  sole risk  and wit]iorit  1iability  or legal

expense  to Consultant.
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5.0.  INSURANCE

5. 1. Minimum  Scope  and  Limits  of  Insurance.  Consultant  shall  obtain  and maintain
during  the life  of  this  Agreement  all of  the  following  insurance  coverages:

(a)  Comprehensive  general  liability,  including  premises-operations,

products/completed  operations,  broad  fonn  propeity  damage,  blanket
contractual  liability,  independent  coritractors,  personal  injury  with  a policy
limit  of not less than  One Million  Dollars  (Sl,000,000.00),  combined

single  limits,  per  occurrence,  and  aggregate.

(b)  Automobile  liability  for  owned  vehicles,  liired,  and non-owned  vehicles,

with  a policy  limit  of  not  less than  One  Million  Dollars  ($1,000,OOO.C)O),
combined  single  limits,  per  occurrence,  and  aggregate.

(C) 'vVorkers'  compensation  insurance  as required  by tlie State  of  Califomia.

Consultant  agrees  to waive,  and to obtain  endorsements  from  its workers'
compensation  insurer  waiving,  subrogation  rights  under  its  workers'

compensation  insurance  policy  against  tlie  City,  and  to require  each of  its
subcontractors,  if  any,  to do likewise  under  tlieir  workers'  coinpensation
insurance  policies.

(d)  Professional  errors  and omissions  ("E&O")  liability  insurance  witli  policy
limits  of  not less than  One  Million  Dollars  ($1,000,000.00),  combined
single  limits,  per  occui'rence  and aggregate.  Consultant  shall  olytain  and
maintain,  said  E&O  liability  insurance  dtuing  tlie life  of  this Agreement
and  for  three  years  after  completion  of  the  work  herehuider.

5.2.  Endorsements.  Tlie  comprehensive  general  liability  insurance  policy  shall  contain
or  be endorsed  to contain  the following  provisions:

(a)  Additional  insureds:  "The  City  of Costa  Mesa  ancl  its  elected  and

appointed  boards,  officers,  agents,  and employees  are additional  insrircds

with  respect  to this  subject  project  and contract  witli  City."

(b)  Notice:  "Said  policy  sl'iall  not  ten'ninate,  nor  sliall  it be cancelled,  nor  the

coverage  reduced.  rintil  thirty  (30)  days after  written  notice  is given  to
City."

(c)  Other  insurance:  "Any  otl"ier  insurance  maintained  by the City  of  Costa

Mesa  shall  be excess  and not  contributing  witl"i  the insurance  provided  by
this  policy."

5.3  If  any  such  policies  provide  for  a dedrictible  or self-insured  retention  to provide
such coverage,  tlie amount  of  sucli  deductible  oi'  self-insured  retention  sl'iall  be approved  in
advance  by  City.  No  policy  of  insurance  issued  as to wliicli  the  City  is an additional  insured  shall
contain  a provision  wliicl'i  requires  tliat  no insured  except  the named  insured  can satisfy  any  sucl'i
deductible  or self-insured  retention.
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5.4.  Cenificates  of Insurance:  Consultant  sliall  provide  to  City  ceitificates  of
insurance  sliowing  the insurance  coverages  and reqriired  endorsements  described  aliove,  in a
form  and  content  approved  by  City,  prior  to perfoi'ining  any  services  under  tliis  Agreement.

5.5.  Non-limiting:  Nothing  in this  Section  shall  be construed  as limiting  in any  way,
tlie indeinnification  provision  contained  in tliis  Agreement,  or the extent  to wliich  Consultant
may  be lield  responsible  for  payments  of  damages  to persons  or property.

6.0.  GENERAL  PROVISI(NS

6.1.  Entire  Agreement:  This  Agreement  constihites  the entire  Agreement  between  the
parties  with  respect  to any matter  referenced  l"ierein  and supersedes  any aiid all other  prior
writings  and oral  negotiations.  Tliis  Agreement  may  be modified  only  in writing,  and  signed  by
tlie  parties  in interest  at the time  of  such  modification.  Tlie  tenns  of  tliis  Agreement  sliall  prevail
over  any inconsistent  provision  in any otlier  contract  document  appurtenant  hereto,  including
exhibits  to this  Agreement.

6.').  Representatives.  The  City  Manager  or his  designee  sl'iall  be the representative  of
City  for purposes  of  this  Agreement  at'id may  issue all consents,  approvals,  directives,  and
agreements  on belialf  of  the City,  called  for  by  tl"iis Agreement,  except  aS otlierwise  expressly
provided  in  tliis  Agreement.

Consultant  sliall  designate  a representative  for  phiq:ioses  of  tliis  Agreement  ivlio
sliall be ahithorized  to issue  all consents,  approvals,  directives,  and agreements  on  behalf  of
Consultant  called  for  by  this  Agreen'ient,  except  as otlierwise  expressly  provided  in  tliis
Agreement.

6.3. Proiect  Managers.  City  sliall 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  ant-ing  tlie  ten'n  of  tliis  Agreen"ient.  Consultant  or its Project
Managershall  attend  and assist  in all  coordinationmeetings  called  by  City.

6.4.  Notices:  Any  notices,  documents,  con'espondence  or otl'ier  com.inunications
concerning  this Agreement  or tlie  work  liereunder  may  be provided  by personal  delivery,
facsimile  or mail  and shall  be addressed  as set forth  below.  Such comtmuiication  sliall  be
deemed  served  or delivered:  a) at the  time  of  delivery  if  sucl'i  coinmunication  is sent  by  personal
delivery;  b) at the time  of  transmission  if  sucl'i communication  is sent by facsimile;  and c) 48
horirs  after  deposit  in  tlie  U.S.  Mail  as reflected  by  the  official  U.S.  postn"iark  if such
communication  is sent  throrigh  regular  United  States  mail.

IF  TO  CONSULTANT: IF TO CITY:

A.C.T.  GIS,  Inc.

19000  Grovewood  Dr.

Corona,  CA  92881

City  of  Costa  Mesa

77 Fair  Drive

Costa  Mesa,  CA 92626
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Tel:  (951)  313-3896

Fax:  (951)  848-9160

Attn:  Kyler  Diershaw

Tel:  714-754-5243

Fax:  714-754-5040

Attn:  Bobby  Yohu'ig

6.5.  Drug-free  Workplace  Policy.  Consriltant  sl'iall  provide  a drug-free  workplace  by
complying  with  all  provisions  set forth  in City's  Corincil  Policy  100-5,  attached  hereto  as Exhibit
"C"  and incorporated  herein  by  reference.  Consultant's  failure  to confonn  to the requirements
set forth  in Council  Policy  100-5  shall  constit'i'ite  a material  breach  of  this  Agreement  and sliall
be carise  for  immediate  tennination  of  this  Agreement  by  City.

6.6.  Attornevs'  Fees:  In the event  that  litigation  is brought  by  any  party  in connection
with  this  Agreement,  the  prevailing  party  shall  be entitled  to recover  from  tlie  opposing  party  all
costs  and expenses,  inchiding  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 teiins,
conditions,  or  provisions  hereof.

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

6.8.  Assient:  Consultant  shall  not voluntarily  or  lyy operation  of  law assign,
transfer,  sublet  or encumber  rill or any  pait  of  Consultant's  interest  in tliis  Agreeinent  withocit
City's  piior  written  consent.  Any  attempted  assigninent,  transfer,  subletting  or encumbrance
shall  be void  and shall  constitute  a breach  of  tliis  Agreement  and cause  for  tennination  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 perfon'ned  by  Consultant  hereunder
for  the  term  of  this  Agreement.

6.9.  Indeinnification  and Hold  Hannless:  Consultant  shall  protect,  defend,  indemnify
and  liold  harmless  City  and its elected  and  appointed  officials,  officers,  and  employees  from  any
and all  claims,  liabilities,  expenses,  inck'iding  attoi-ney  fees,  damage  to property  or injui-ies  to or
deatli  of  any  person  or persons  or damages  of  any  nature  including,  but  not  by  way  of  limitation,
all civil  daims  or workers'  compensation  claims  ai-ising  orit  of  or in any  way  connected  with  the
intentional  or  negligent  acts,  ei-ror  or  omissions  of Consultant,  its  employees,  agents  or
subcontractors  in  the  performance  of  this  Agreement.

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  sliall  secure,  at his  expense,
and be responsible  for  any and all payment  of  Income  Tax,  Social  Security,  State  Disability
Insurance  Compensation,  Unemployi'nent  Compensation,  and  otlier  payroll  deductions  for
Consultant  and its officers,  agents,  and  employees,  and  all business  licenses,  if  any  are reqhiired,
in  connection  witli  the  services  to be perfonned  herer'inder.

6.11.  OwnershipofDocuments:  Allfindings,repoits,documents,informationanddata

incLuding,  but  not  limited  to, computer  tapes  or discs,  files  and tapes  furnished  or prepared  by
Consultant  or any  of  its subcontractors  in the corirse  of  performance  of  this  Agreement,  shall  be
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and remain  the sole  property  of  City.  Consultant  agrees  that  any such documents  or infonnation
shall  not  be made  available  to any  individual  or organization  withorit  the prior  consent  of  City.
Any  rise of  sucli  documents  for  other  projects  not  contemplated  by  tliis  Agreement,  and any rise
of  incomplete  documents,  shall  be at the sole  risk  of  City  and withorit  liability  or legal  exposure
to Consultant.  City  sliall  indemnify  and liold  l'ian'nless  Consultant  from  all claims,  damages,
losses,  and expenses,  including  attorneys'  fees, ai'ising  out of  or resulting  from  City's  use of  srich
documents  for  other  projects  not contemplated  by this  Agree'i'nent  or  use  of incomplete
documents  fumished  by  Consultant.  Consultant  shall  deliver  to City  any findings,  repoits,
documents,  information,  data, in any form,  including  but not limited  to, comphiter  tapes, discs,
files  audio  tapes or any other  Project  related  items as reqriested  by City  or its arithorized
representative,  at no additional  cost  to the City.

6. 12.  Public  Records  Act  Disclosure:  Consultant  has been  advised  and is aware  tliat  all
reports,  documents,  information  and data including,  but not  limited  to, compriter  tapes, discs or
files  fumished  or prepared  by Consultant,  or any of  its subcontractors,  and provided  to City  i'nay

be subject  to public  disclosure  as reqriired  by tlie California  Public  Records  Act  (California
Govemment  Code Section  6250  et. seq.).  Exceptions  to  public  disclosure  may  be those
documents  or infortnation  that qualify  as trade  secrets,  as that tenn  is defined  in tlie  Califoi-nia
Goveri'u'nent  Code Section  6254.7,  and of  wliicli  Consultant  infonns  City  of  sucli  trade secret.
The City  will  endea'vor  to maintain  as confidential  all information  obtained  by it tliat is

designated as a trade secret. Tlie City shall not, in any way, be liable or resl:ionsible for tlie
disclosure  of  any  trade  secret  including,  withohit  limitation,  those  records  so marked  if  disclosure
is deemed  to be required  by  law  or  by  order  of  tlie Court.

6.13.  Responsibility  for  Errors.  Consultant  shall  be responsible  for  its work  and results
under  tliis  Agreement.  Consultant,  when  reqhiested,  shall  fiimisli  claiification  and/or  explanation
as may  be required  by the City's  representative,  regarding  any services  re'iidered  ruider  tliis
Agreement  at no additional  cost to City.  In the event  that an error  or omission  attributable  to
Consultant  occurs,  tlien  Consultant  shall, at no  cost to  City,  provide  all  necessary  design
drawings,  estimates,  and other  Consultant  professional  set-vices  necessary  to rectify  and cot-rect

tlie matter  to the sole satisfaction  of  City  and to paiticipate  in any  meeting  reqriired  with  regard
to tlie  correction.

6.14.  Prohibited  Emplovment:  Consultant  will  not employ  any regular  employee  of
City  while  this  Agreement  is in effect.

6. 15.  Order  of  Precedence:  In the event  of  an inconsistency  in this  Agreement  and any

of  the attached  Exhibits,  the terins  set forth  in tliis  Agreement  sliall  prevail.  If, and to tlie extent

tliis Agreement incorporates by reference any lirovision  of tlie scope of work, such provision
sliall  be deemed  a part  of  this  Agreement.

6. 16.  Costs: Eacli  party  shall  bear  its own  costs and fees incunaed  in the preparation  and
negotiation  of  tliis  Agreement  and in tlie perforinance  of  its obligations  liereunder  except  as
expressly  provided  herein.

6.17.  No Tl'iird  Partv  Beneficiarv  Riehts:  Tliis  Agreement  is entered  into for tl'ie sole
benefit  of  City  and Consultant  and no otlier  parties  are intended  to be direct  or ii'icidental
beneficiai-ies  of  this Agreement  and no third  party  sliall  have any i'iglit  in. rinder  oi' to this
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Agreement.

6.18.   Paragraphs  and subparagraph  lieadings  contained  in this Agreement
are inchided  solely  for  convenience  and are not intended  to modify,  explain or to be a frtll or
accurate  description  of the content  thereof  and shall  not in any way  affect the meaning or
intex'pretation  of  this  Agreement.

6.19.  Construction:  The  panies  liave  participated  jointly  in tlie negotiation  and drafting
of  this  Ag-reement.  In the event  an ambiguity  or question  of  intent  or interpretation  arises with
respect  to this Agreement,  this  Agreement  sliall  be constnied  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 vinue  of  the authorship  of  any of  the provisions  of  this
Agreement.

6.20.  Amendments:  Only  a wi'iting  executed  by tlie parties  hereto  or their  respective
successors  and aSSigns  may  amend  this  Agreement.

6.21.  Waiver:  The  delay  or faihtre  of  either  party  at any time  to reqrii're  perfoi-inance  or
compliance  by  the other  of  any of  its obligations  or agreements  shall  in no way  be deemed  a
waiver  of  those  riglits  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 soriglit.  Tl'ie  waiver  of  any  right  or remedy
in respect  to any occurrence  or event  sliall  not be deemed  a waiver  of  any riglit  or retnedy  in
respect  to any  otlier  occurrence  or event,  nor  sliall  any  waiver  constittte  a continuing  waiver.

6.22.  Severabilitv:  If  any provision  of  tl'iis Agreen"ient  is determined  by a court of
competent  jurisdiction  to be unenforceable  in any circumstance,  such determination  shall not
affect  the  validity  or  enforceability  of  tlie remaining  tenns  and provisions  hereof  or of the
offending  provision  in any other  circumstance.  Notwithstanding  the foregoing,  if  the value  of
this Agreement,  based  upon  tlie substantial  benefit  of  tl'ie bargain  for any paity  is materially
impaired,  whicli  determination  as made by tlie  presiding  cobirt or  arbitrator  of competent
jurisdiction  shall  be binding,  then  both  parties  agree to substitute  such  provision(s)  tl'u'ough  good
faith  negotiations.

6.23.  Coruiterparts:  This  Agreement  may  be executed  in one or more  corinterpaits,
each of  whicli  shall  be deemed  an original.  All  counterpaits  sliall  be construed  togetlier  and shall
constitute  one agreement.

6.24.  Corporate  Autliority:  The persons  executing  tliis  Agreement  on belialf  of the
parties  liereto  warrant  tl'iat they  are duly  authorized  to execute  this Agreement  on belqalf  of  said
parties  and that by doing  so. tlie pai'ties  hereto  are formally  bound  to the pmvisions  of this
Agreement.
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IN WITNESS  IVHEREOF,  tl'ie parties hereto have caused this Agreement  to be executect by
and through  their  respective  authorized  officers,  as of  the date first  above tvritten.

CITY  OF COSTA  MESA,
A municipal  corporation

<4gt'ac0=tam--- Date: vhA

CON  SULTANT

A";:l'[(:i) l'II)h":,i)Xat,:'
SigJture

Nt al<n4e(n'-:'-;it'?e (!'r'6 I;Ca(/a - "Prrec'sclez t

Date:

Social Secruity  or Taxpayer  ID Number

ATTEST:

Interim City elerk an&3ex-officio Clerk
of  the  City  of  Costa  Mesa

C Z C}-ZC5}l

APPROVED  AS TO FORM:

Date: O'l/1'2.//2,.
APPROVED  AS TO rNSURANCE:

Ris  llana Date: (pl..:>gl;),:)
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APPROVED  AS  TO  CONTENT:

Project  M

Date: 7 (5(zy
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EXHIBIT  A:

SCOPE  OF SERVICES
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GIS  assistance  and  contract  support  services  on an "as  needed"  basis.  includes  deployi'nent,

update  &  maintenaxice  of  GeoPrise  software.  Maintenance  includes  data  ripdates,  patclies

and application  upgrades.  Assistance  includes  standard  and  adhoc  map  production

including Fire and 911 data/map suppoit, user liroblem resolution and custom project work.
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EXHIBIT  B

FEE  SCHEDULE
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ACT  Standard  Rate  Schedule

January  1,  2012

This  rate  schedule  is included  for  your  convenience.  The  project  is priced  based  on the Fixed  Price
scliedule  previously  presented,  and  this  rate  schedule  applies  to changes  or  new  iten'is. Rates
reflected  are hourly.  Invoicing  will  be submitted  on a percentage  of  completion  or  a monthly
progressiye  cycle.

GIS  RELATED  SERVICES

Senior  Consultant  $130.00

Proj  ect Manager  $130.00

Systems  Analyst  5130.00

Senior  Application  Developer  (Lnternet)  S150.00
Senior  Application  Developer  5125.00

GIS Aixalyst/Programmer  $115.00
GIS  Specialist  S 95.00

GIS  Technician  $ 75.00

ClericalQr'fiscellaneoris  Office  Work  S 42.00
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EXHIBIT  C

CITY  COUNCIL  POLICY  100-5
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, SUBJE,CT

DRUG-FREE  'vVOR_KPLACE

j

, POLICY  I
I NUMBER I

100-5 I
il E_:F:CTIVEI' DATE

I

BACKGROUND

PAC,Fl.

l of"3

Under  the  Federal  Drug-Free  'vVorkplace  Act  of  1988,  passed  as part  of  omnibris  di'ug  legislation
enacted  Novemberl8,  1988,  contractors  and  grantees  of  Federal  funds  must  ceitify  tliat  they  will
provide  drug-free  workplaces.  At  the present  time,  tlie  City  of  Costa  Mesa,  as a sub-grantee  of
Federal  funds  under  a variety  of  programs,  is required  to abide  by  this  Act.  Tlie  City  Council  has
expressed  its support  of  the national  effoit  to eradicate  drug  abuse  through  tlie  creation  of  a
Substance  Abuse  Cornrnittee,  institi'ition  of  a City-wide  D.A.R.E.  program  in all local  schools
and otlier  activities  in support  of  a drug-free  community.  This  policy  is intended  to extend  tliat
effort  to contractors  and grantees  of  the City  of  Costa  Mesa  in the  elimination  of  dangerous  dnigs
in the  workplace.

PURPOSE

'Jt is the  purpose  of  this  Policy  to:

1. Clearly  state  the City  of  Costa  Mesa's  conunitment  to a drug-free  society.

2. Set forth  guidelines  to ensure  that  priblic,  piivate,  and nonprofit  organizations  receiving
fitnds  from  the  City  of  Costa  Mesa  sliare  the  commitment  to a drug-free  workplace.

POLICY

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

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

a. Publishing  a statement  notifying  einployees  tliat  tlie  rinlawful  manufacture,
distributiori,  dispensing,  possession,  or rise 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  tlie  actions  that  will  be taken  against  the
employees  for  violation  of  SIICII prohibition;

15
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SUBJF,CT

I
DRUG-FREE  WORKPLACE

I

' POLICY

17WI':BER
EFFECTIVE

I;;HHPAGEI
I
I

i 2 of3

b.  Establishing  a Drug-Free  Awareness  Program  to infoi'm  employees  aborit:

1. The  dangers  of  dnig  abuse  in the workplace;

2. Contractor's  angor  sub-grantee's  policy  of  maintaining  a drug-free  workplace;

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

4.  The  penalties  that  may  be imposed  upon  en'iployees  for diug  abuse  violations
occuning  in the workplace;

c. 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;

d. Notifying  the employee  in the statement  required  by subparagraph  I  A tliat.  as a
condition  of  employment  under  tl'ie  contract,  the en'iployee  will:

1.  Abide  bv  the terms  of  the  statement:  and

2.  Notify  the  employer  of  any  criminal  dmg  statute  conviction  for  a violation
occui-ring  in  the  workplace  no later  than  five  (5) days  after  such  conviction:

e. Notifying  the City  of  Costa  Mesa  witliin  ten (10) days  after  receiving  notice  under
subparagraph  I D 2 from  an employee  or otherivise  receiving  tlie cictual  notice  of
such  conviction;

f. Taking  one  of  the following  actions  within  tl'fflity  (30)  days  of  receiving  notice  under
s'iibparagraph  I D 2 with  respect  to an emplOyee  wlio  is so convicted:

1. Taking  appropriate  personnel  action  against  such  an  employee,  up  to  and

including  termination;  or

2.  Reqriiring  such  employee  to participate  satisfactorily  in a drug  abuse  assistance  or

reliabilitation program approved for such prulioses by a Federal, State, or local
liealth  agency,  law  enforcement,  or other  appropriate  agency;
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DATE
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g. Making  a good  faith  effort  to maintain  a drug-free  workplace  through  iinplementation
of  subparagraphs  I A throhigh  I F, inclusive.

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

a. Contractor  and/or  sub-grantee  has made  a false  ceitification  hinder paragraph  l
above;

b. Contractor  and/or  sub-grantee  lias violated  the certification  by failing  to cany  ocit
the requirements  of  subparagraphs  1 A throrigliI  G above;

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

3. Should  any  contractor  and/or  sub-grantee  be deemed  to be in violation  of tliis Policy
pursuant  to the provisions  of  2 A, B, and C, a suspension,  termination  or debannent
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  fron"i  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  sliall  be eligible  for  compensation  as provided  by  law.
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EXHIBIT  D:

CERTIFICATES  OF INSURANCE
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