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AGREEMENT FOR CONTRACT SERVICES 
BETWEEN THE CITY OF CARSON AND 

INTELLI-FLEX, INC. 

THIS AGREEMENT FOR CONTRACT SERVICES (herein "Agreement") is made and 
entered into this I  :+ day of October, 2016 by and between the City of Carson, a California 
municipal corporation ("City") and Intelli-Flex, Inc., a California Corporation ("Consultant"). City 
and Consultant are sometimes hereinafter individually referred to as "Party" and hereinafter 
collectively refeITed to as the "Parties." 

RECITALS 

A. City has sought, by issuance of a Request for Proposals or Invitation for Bids, the
performance of the services defined and described particularly in Article 1 of this Agreement. 

B. Consultant, following submission of a proposal or bid for the perfonnance of the
services defined and described particularly in Article 1 of this Agreement, was selected by the City 
to perform those services. 

C. Pursuant to the City of Carson's Municipal Code, City has authority to enter into
and execute this Agreement. 

D. The Parties desire to formalize the selection of Consultant for performance of those
services defined and described particularly in Article 1 of this Agreement and desire that the terms 
of that perfom1ance be as paiiicularly defined and described herein. 

OPERATIVE PROVISIONS 

NOW, THEREFORE, in consideration of the mutual promises and covenants made by the 
Parties and contained herein and other consideration, the value and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

ARTICLE 1. SERVICES OF CONSULTANT 

1.1 Scope of Services. 

In compliance with all terms and conditions of this Agreement, the Consultant shall provide 
those services specified in the "Scope of Services" attached hereto as Exhibit "A" and incorporated 
herein by this reference, which may be refe1Ted to herein as the "services" or "work" hereunder. 
As a material inducement to the City entering into this Agreement, Consultant represents and 
warrants that it has the qualifications, experience, and facilities necessmy to properly perfonn the 
services required under this Agreement in a thorough, competent, and professional manner, and is 
experienced in performing the work and services contemplated herein. Consultant shall at all times 
faithfully, competently and to the best of its ability, experience and talent, perform all services 
described herein. Consultant covenants that it shall follow the highest professional standards in 
performing the work and services required hereunder and that all materials will be both of good 
quality as well as fit for the purpose intended. For purposes of this Agreement, the phrase "highest 
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professional standards" shall mean those standards of practice recognized by one or more first-
class firms performing similar work under similar circumstances. 

1.2 Consultant's Proposal. 

The Scope of Service shall include the Consultant's scope of work or bid which shall be 
incorporated herein by this reference as though fully set f01ih herein. In the event of any 
inconsistency between the terms of such proposal and this Agreement, the terms of this Agreement 
shall govern. 

1.3 Compliance with Law. 

Consultant shall keep itself info1med concerning, and shall render all services hereunder in 
accordance with, all ordinances, resolutions, statutes, rules, and regulations of the City and any 
Federal, State or local governmental entity having jurisdiction in effect at the time service is 
rendered. 

1.4 Licenses, Permits, Fees and Assessments. 

Consultant shall obtain at its sole cost and expense such licenses, permits and approvals as 
may be required by law for the performance of the services required by this Agreement. Consultant 
shall have the sole obligation to pay for any fees, assessments and taxes, plus applicable penalties 
and interest, which may be imposed by law and arise from or are necessary for the Consultant's 
performance of the services required by this Agreement, and shall indemnify, defend and hold 
harmless City, its officers, employees or agents of City, against any such fees, assessments, taxes, 
penalties or interest levied, assessed or imposed against City hereunder. 

1.5 Familiarity with Work. 

By executing this Agreement, Consultant warrants that Consultant (i) has thoroughly 
investigated and considered the scope of services to be perfonned, (ii) has carefully considered 
how the services should be performed, and (iii) fully understands the facilities, difficulties and 
restrictions attending performance of the services under this Agreement. If the services involve 
work upon any site, Consultant waiTants that Consultant has or will investigate the site and is or 
will be fully acquainted with the conditions there existing, prior to commencement of services 
hereunder. Should the Consultant discover any latent or unknown conditions, which will materially 
affect the performance of the services hereunder, Consultant shall immediately inform the City of 
such fact and shall not proceed except at Consultant's risk until written instructions are received 
from the Contract Officer. 

1.6 Care of Work. 

The Consultant shall adopt reasonable methods during the life of the Agreement to furnish 
continuous protection to the work, and the equipment, materials, papers, documents, plans, studies 
and/or other components thereof to prevent losses or damages, and shall be responsible for all such 
damages, to persons or property, until acceptance of the work by City, except such losses or 
damages as may be caused by City's own negligence. 
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1. 7 Further Responsibilities ofParties. 

Both parties agree to use reasonable care and diligence to perform their respective

obligations under this Agreement. Both parties agree to act in good faith to execute all instruments, 

prepare all documents and take all actions as may be reasonably necessary to carry out the purposes
of this Agreement. Unless hereafter specified, neither party shall be responsible for the service of
the other. 

1. 8 Additional Services. 

City shall have the right at any time during the performance of the services, without
invalidating this Agreement, to order extra work beyond that specified in the Scope of Services or
make changes by altering, adding to or deducting from said work. No such extra work may be
undertaken unless a written order is first given by the Contract Officer to the Consultant, 
incorporating therein any adjustment in (i) the Contract Sum for the actual costs of the extra work, 
and/ or ( ii) the time to perforin this Agreement, which said adjustments are subject to the written

approval of the Consultant. Any increase in compensation of up to ten percent ( 10%) of the

Contract Sum or $25, 000, whichever is less; or, in the time to perform of up to one hundred eighty
180) days, may be approved by the Contract Officer. Any greater increases, taken either separately

or cumulatively, must be approved by the City Council. It is expressly understood by Consultant
that the provisions of this Section shall not apply to services specifically set forth in the Scope of
Services. Consultant hereby acknowledges that it accepts the risk that the services to be provided
pursuant to the Scope of Services may be more costly or time consuming than Consultant
anticipates and that Consultant shall not be entitled to additional compensation therefor. City may
in its sole and absolute discretion have similar work done by other contractors. No claims for an
increase in the Contract Sum or time for performance shall be valid unless the procedures

established in this Section are followed. 

1. 9 Special Requirements. 

Additional terms and conditions of this Agreement, if any, which are made a part hereof
are set forth in the " Special Requirements" attached hereto as Exhibit "B" and incorporated herein

by this reference. In the event of a conflict between the provisions of Exhibit " B" and any other
provisions of this Agreement, the provisions of Exhibit " B" shall govern. 

ARTICLE 2. COMPENSATION AND METHOD OF PAYMENT. 

2. 1 Contract Sum. 

Subject to any limitations set forth in this Agreement, City agrees to pay Consultant the
amounts specified in the " Schedule of Compensation" attached hereto as Exhibit " C" and

incorporated herein by this reference. The total compensation, including reimbursement for actual
expenses, shall not exceed Fifty Nine Thousand Six Hundred Ten Dollars ($ 59, 610.00) ( the

Contract Sum"), unless additional compensation is approved pursuant to Section 1. 8. 
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2. 2 Method of Compensation. 

The method of compensation may include: ( i) a lump sum payment upon completion; ( ii) 

payment in accordance with specified tasks or the percentage of completion of the services, less

contract retention; ( iii) payment for time and materials based upon the Consultant' s rates as

specified in the Schedule of Compensation, provided that ( a) time estimates are provided for the

performance of sub tasks, ( b) contract retention is maintained, and ( c) the Contract Sum is not

exceeded; or (iv) such other methods as may be specified in the Schedule of Compensation. 

2. 3 Reimbursable Expenses. 

Compensation may include reimbursement for actual and necessary expenditures for
reproduction costs, telephone expenses, and travel expenses approved by the Contract Officer in
advance, or actual subcontractor expenses of an approved subcontractor pursuant to Section 4. 5, 

and only if specified in the Schedule of Compensation. The Contract Sum shall include the
attendance of Consultant at all project meetings reasonably deemed necessary by the City. 
Coordination of the performance of the work with City is a critical component of the services. If
Consultant is required to attend additional meetings to facilitate such coordination, Consultant

shall not be entitled to any additional compensation for attending said meetings. 

2. 4 Invoices. 

Each month Consultant shall furnish to City an original invoice for all work performed and
expenses incurred during the preceding month in a form approved by City' s Director of Finance. 
By submitting an invoice for payment under this Agreement, Consultant is certifying compliance
with all provisions of the Agreement. The invoice shall detail charges for all necessary and actual
expenses by the following categories: labor ( by sub -category), travel, materials, equipment, 

supplies, and sub -contractor contracts. Sub -contractor charges shall also be detailed by such
categories. Consultant shall not invoice City for any duplicate services performed by more than
one person. 

City shall independently review each invoice submitted by the Consultant to determine
whether the work performed and expenses incurred are in compliance with the provisions of this

Agreement. Except as to any charges for work performed or expenses incurred by Consultant
which are disputed by City, or as provided in Section 7. 3, City will use its best efforts to cause
Consultant to be paid within forty-five (45) days of receipt of Consultant' s correct and undisputed
invoice; however, Consultant acknowledges and agrees that due to City warrant run procedures, 
the City cannot guarantee that payment will occur within this time period. In the event any charges
or expenses are disputed by City, the original invoice shall be returned by City to Consultant for
correction and resubmission. Review and payment by City for any invoice provided by the
Consultant shall not constitute a waiver of any rights or remedies provided herein or any applicable
law. 

2. 5 Waiver. 

Payment to Consultant for work performed pursuant to this Agreement shall not be deemed

to waive any defects in work performed by Consultant. 
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ARTICLE 3. PERFORMANCE SCHEDULE

3. 1 Time of Essence. 

Time is of the essence in the performance of this Agreement. 

3. 2 Schedule of Performance. 

Consultant shall commence the services pursuant to this Agreement upon receipt of a

written notice to proceed and shall perform all services within the time period( s) established in the

Schedule of Performance" attached hereto as Exhibit " D" and incorporated herein by this
reference. When requested by the Consultant, extensions to the time period(s) specified in the
Schedule of Performance may be approved in writing by the Contract Officer but not exceeding
one hundred eighty ( 180) days cumulatively. 

3. 3 Force Majeure. 

The time period( s) specified in the Schedule of Performance for performance of the

services rendered pursuant to this Agreement shall be extended because of any delays due to
unforeseeable causes beyond the control and without the fault or negligence of the Consultant, 

including, but not restricted to, acts of God or of the public enemy, unusually severe weather, fires, 
earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, freight embargoes, wars, 

litigation, and/ or acts of any governmental agency, including the City, if the Consultant shall
within ten ( 10) days of the commencement of such delay notify the Contract Officer in writing of
the causes of the delay. The Contract Officer shall ascertain the facts and the extent of delay, and
extend the time for performing the services for the period of the enforced delay when and if in the
judgment of the Contract Officer such delay is justified. The Contract Officer' s determination shall
be final and conclusive upon the parties to this Agreement. In no event shall Consultant be entitled

to recover damages against the City for any delay in the performance of this Agreement, however
caused, Consultant' s sole remedy being extension of the Agreement pursuant to this Section. 

3. 4 Term. 

Unless earlier terminated in accordance with Article 7 of this Agreement, this Agreement

shall continue in full force and effect until completion of the services but not exceeding one ( 1) 
year from the date hereof, except as otherwise provided in the Schedule of Performance ( Exhibit

D» 

ARTICLE 4. COORDINATION OF WORK

4. 1 Representatives and Personnel of Consultant. 

The following principals of Consultant (" Principals'") are hereby designated as being the
principals and representatives of Consultant authorized to act in its behalf with respect to the work

specified herein and make all decisions in comlection therewith: 

Jill Williams Vice President

Name) ( Title) 
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L.W. Whitmier CEO

N ( Title), 

Title) 

It is expressly understood that the experience, knowledge, capability and reputation of the
foregoing principals were a substantial inducement for City to enter into this Agreement. 
Therefore, the foregoing principals shall be responsible during the term of this Agreement for
directing all activities of Consultant and devoting sufficient time to personally supervise the
services hereunder. All personnel of Consultant, and any authorized agents, shall at all times be
under the exclusive direction and control of the Principals. For purposes of this Agreement, the

foregoing Principals may not be replaced nor may their responsibilities be substantially reduced
by Consultant without the express written approval of City. Additionally, Consultant shall utilize
only competent personnel to perform services pursuant to this Agreement. Consultant shall make
every reasonable effort to maintain the stability and continuity of Consultant' s staff and
subcontractors, if any, assigned to perform the services required under this Agreement. Consultant
shall notify City of any changes in Consultant' s staff and subcontractors, if any, assigned to
perform the services required under this Agreement, prior to and during any such performance. 

4.2 Status of Consultant. 

Consultant shall have no authority to bind City in any manner, or to incur any obligation, 
debt or liability of any kind on behalf of or against City, whether by contract or otherwise, unless
such authority is expressly conferred under this Agreement or is otherwise expressly conferred in
writing by City. Consultant shall not at any time or in any manner represent that Consultant or any
of Consultant' s officers, employees, or agents are in any manner officials, officers, employees or
agents of City. Neither Consultant, nor any of Consultant' s officers, employees or agents, shall
obtain any rights to retirement, health care or any other benefits which may otherwise accrue to
City' s employees. Consultant expressly waives any claim Consultant may have to any such rights. 

4. 3 Contract Officer. 

The Contract Officer shall be Robert Eggleston, Information Technology Manager [or such
person as may be designated by the City Manager]. It shall be the Consultant' s responsibility to
assure that the Contract Officer is kept informed of the progress of the performance of the services

and the Consultant shall refer any decisions which must be made by City to the Contract Officer. 
Unless otherwise specified herein, any approval of City required hereunder shall mean the
approval of the Contract Officer. The Contract Officer shall have authority, if specified in writing
by the City Manager, to sign all documents on behalf of the City required hereunder to carry out
the terms of this Agreement. 

4.4 Independent Consultant. 

Neither the City nor any of its employees shall have any control over the manner, mode or
means by which Consultant, its agents or employees, perform the services required herein, except
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compensation or hours of service. Consultant shall perform all services required herein as an

independent contractor of City and shall remain at all times as to City a wholly independent
contractor with only such obligations as are consistent with that role. Consultant shall not at any
time or in any manner represent that it or any of its agents or employees are agents or employees
of City. City shall not in any way or for any purpose become or be deemed to be a partner of
Consultant in its business or otherwise or a joint venturer or a member of any joint enterprise with
Consultant. 

4. 5 Prohibition Against Subcontracting or Assignment. 

The experience, knowledge, capability and reputation of Consultant, its principals and
employees were a substantial inducement for the City to enter into this Agreement. Therefore, 
Consultant shall not contract with any other entity to perform in whole or in part the services
required hereunder without the express written approval of the City. In addition, neither this
Agreement nor any interest herein may be transferred, assigned, conveyed, hypothecated or
encumbered voluntarily or by operation of law, whether for the benefit of creditors or otherwise, 
without the prior written approval of City. Transfers restricted hereunder shall include the transfer
to any person or group of persons acting in concert of more than twenty five percent ( 25%) of the

present ownership and/ or control of Consultant, taking all transfers into account on a cumulative
basis. In the event of any such unapproved transfer, including any bankruptcy proceeding, this
Agreement shall be void. No approved transfer shall release the Consultant or any surety of
Consultant of any liability hereunder without the express consent of City. 

ARTICLE 5. INSURANCE AND INDEMNIFICATION

5. 1 Insurance Coverages. 

The Consultant shall procure and maintain, at its sole cost and expense, in a form and

content satisfactory to City, during the entire term of this Agreement including any extension
thereof, the following policies of insurance which shall cover all elected and appointed officers, 
employees and agents of City; 

a) General Liability Insurance ( Occurrence Form CG0001 or equivalent). A

policy of comprehensive general liability insurance written on a per occurrence basis for bodily
injury, personal injury and property damage. The policy of insurance shall be in an amount not
less than $ 1, 000,000. 00 per occurrence or if a general aggregate limit is used, then the general

aggregate limit shall be twice the occurrence limit. 

b) Worker' s Compensation Insurance. A policy of worker' s compensation
insurance in such amount as will fully comply with the laws of the State of California and which
shall indemnify, insure and provide legal defense for the Consultant against any loss, claim or
damage arising from any injuries or occupational diseases occurring to any worker employed by
or any persons retained by the Consultant in the course of carrying out the work or services
contemplated in this Agreement. 

c) Automotive Insurance ( Form CA 0001 ( Ed 1/ 87) including " any auto" and
endorsement CA 0025 or equivalent). A policy of comprehensive automobile liability insurance
written on a per occurrence for bodily injury and property damage in an amount not less than

01007.0001/ 315368. 5 - 7- 

17



1, 000,000. Said policy shall include coverage for owned, non -owned, leased, hired cars and any
automobile. 

d) Professional Liability. Professional liability insurance appropriate to the
Consultant' s profession. This coverage may be written on a " claims made" basis, and must include
coverage for contractual liability. The professional liability insurance required by this Agreement
must be endorsed to be applicable to claims based upon, arising out of or related to services
performed under this Agreement. The insurance must be maintained for at least 5 consecutive

years following the completion of Consultant' s services or the termination of this Agreement. 
During this additional 5 -year period, Consultant shall annually and upon request of the City submit
written evidence of this continuous coverage. 

e) Subcontractors. Consultant shall include all subcontractors as insureds

under its policies or shall furnish separate certificates and certified endorsements for each

subcontractor. All coverages for subcontractors shall include all of the requirements stated herein. 

f) Additional Insurance. Policies of such other insurance, as may be required
in the Special Requirements in Exhibit " B". 

5. 2 General Insurance Requirements. 

All of the above policies of insurance shall be primary insurance and shall name the City, 
its elected and appointed officers, employees and agents as additional insureds and any insurance
maintained by City or its officers, employees or agents may apply in excess of, and not contribute
with Consultant' s insurance. The insurer is deemed hereof to waive all rights of subrogation and

contribution it may have against the City, its officers, employees and agents and their respective
insurers. Moreover, the insurance policy must specify that where the primary insured does not
satisfy the self-insured retention, any additional insured may satisfy the self-insured retention. 

All of said policies of insurance shall provide that said insurance may not be amended or
cancelled by the insurer or any party hereto without providing thirty (30) days prior written notice
by certified mail return receipt requested to the City. In the event any of said policies of insurance
are cancelled, the Consultant shall, prior to the cancellation date, submit new evidence of insurance

in conformance with Section 5. 1 to the Contract Officer. 

No work or services under this Agreement shall commence until the Consultant has

provided the City with Certificates of Insurance, additional insured endorsement forms or
appropriate insurance binders evidencing the above insurance coverages and said Certificates of
Insurance or binders are approved by the City. City reserves the right to inspect complete, certified
copies of and endorsements to all required insurance policies at any time. Any failure to comply
with the reporting or other provisions of the policies including breaches or warranties shall not
affect coverage provided to City. 

All certificates shall name the City as additional insured ( providing the appropriate

endorsement) and shall conform to the following " cancellation" notice: 

CANCELLATION: 
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE

CANCELLED BEFORE THE EXPIRATION DATED THEREOF, 

THE ISSUING COMPANY SHALL MAIL THIRTY ( 30) -DAY

ADVANCE WRITTEN NOTICE TO CERTIFICATE HOLDER

NAMED HEREIN. 

to be initialed] 

C sul nt Initials

City, its respective elected and appointed officers, directors, officials, employees, agents
and volunteers are to be covered as additional insureds as respects: liability arising out of activities
Consultant performs; products and completed operations ofConsultant; premises owned, occupied

or used by Consultant; or any automobiles owned, leased, hired or borrowed by Consultant. The
coverage shall contain no special limitations on the scope of protection afforded to City, and their
respective elected and appointed officers, officials, employees or volunteers. 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. 

Any deductibles or self-insured retentions must be declared to and approved by City. At
the option of City, either the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects City or its respective elected or appointed officers, officials, employees and
volunteers or the Consultant shall procure a bond guaranteeing payment of losses and related
investigations, claim administration, defense expenses and claims. The Consultant agrees that the

requirement to provide insurance shall not be construed as limiting in any way the extent to which
the Consultant may be held responsible for the payment of damages to any persons or property
resulting from the Consultant' s activities or the activities of any person or persons for which the
Consultant is otherwise responsible nor shall it limit the Consultant' s indemnification liabilities as
provided in Section 5. 3. 

In the event the Consultant subcontracts any portion of the work in compliance with
Section 4. 5 of this Agreement, the contract between the Consultant and such subcontractor shall

require the subcontractor to maintain the same policies of insurance that the Consultant is required

to maintain pursuant to Section 5. 1, and such certificates and endorsements shall be provided to

City. 

5. 3 Indemnification. 

To the full extent permitted by law, Consultant agrees to indemnify, defend and hold
harmless the City, its officers, employees and agents (" Indemnified Parties") against, and will hold

and save them and each of them harmless from, any and all actions, either judicial, administrative, 
arbitration or regulatory claims, damages to persons or property, losses, costs, penalties, 

obligations, errors, omissions or liabilities whether actual or threatened ( herein " claims or

liabilities") that may be asserted or claimed by any person, firm or entity arising out of or in
connection with the negligent performance of the work, operations or activities provided herein of

Consultant, its officers, employees, agents, subcontractors, or invitees, or any individual or entity
for which Consultant is legally liable (" indemnitors"), or arising from Consultant' s or indemnitors' 
reckless or willful misconduct, or arising from Consultant' s or indemnitors' negligent performance
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of or failure to perform any term, provision, covenant or condition of this Agreement, and in
connection therewith: 

a) Consultant will defend any action or actions filed in connection with any of
said claims or liabilities and will pay all costs and expenses, including legal costs and attorneys' 
fees incurred in connection therewith; 

b) Consultant will promptly pay any judgment rendered against the City, its
officers, agents or employees for any such claims or liabilities arising out of or in connection with
the negligent performance of or failure to perforin such work, operations or activities of Consultant

hereunder; and Consultant agrees to save and hold the City, its officers, agents, and employees
harmless therefrom; 

c) In the event the City, its officers, agents or employees is made a party to
any action or proceeding filed or prosecuted against Consultant for such damages or other claims
arising out of or in connection with the negligent performance of or failure to perform the work, 
operation or activities of Consultant hereunder, Consultant agrees to pay to the City, its officers, 
agents or employees, any and all costs and expenses incurred by the City, its officers, agents or
employees in such action or proceeding, including but not limited to, legal costs and attorneys' 
fees. 

Consultant shall incorporate similar indemnity agreements with its subcontractors and if it
fails to do so Consultant shall be fully responsible to indemnify City hereunder therefore, and
failure of City to monitor compliance with these provisions shall not be a waiver hereof. This
indemnification includes claims or liabilities arising from any negligent or wrongful act, error or
omission, or reckless or willful misconduct of Consultant in the performance of professional

services hereunder. The provisions of this Section do not apply to claims or liabilities occurring as
a result of City' s sole negligence or willful acts or omissions, but, to the fullest extent permitted
by law, shall apply to claims and liabilities resulting in part from City' s negligence, except that
design professionals' indemnity hereunder shall be limited to claims and liabilities arising out of
the negligence, recklessness or willful misconduct of the design professional. The indemnity
obligation shall be binding on successors and assigns of Consultant and shall survive termination
of this Agreement. 

5. 4 Sufficiency of Insurer. 

Insurance required by this Agreement shall be satisfactory only if issued by companies
qualified to do business in California, rated " A" or better in the most recent edition of Best Rating
Guide, The Key Rating Guide or in the Federal Register, and only if they are of a financial category
Class VII or better, unless such requirements are waived by the Risk Manager of the City (" Risk

Manager") due to unique circumstances. If this Agreement continues for more than 3 years

duration, or in the event the risk manager determines that the work or services to be performed

under this Agreement creates an increased or decreased risk of loss to the City, the Consultant
agrees that the minimum limits of the insurance policies may be changed accordingly upon receipt
of written notice from the Risk Manager. 
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ARTICLE 6. RECORDS, REPORTS, AND RELEASE OF INFORMATION

6. 1 Records. 

Consultant shall keep, and require subcontractors to keep, such ledgers, books of accounts, 
invoices, vouchers, canceled checks, reports, studies or other documents relating to the
disbursements charged to City and services performed hereunder ( the " books and records"), as

shall be necessary to perform the services required by this Agreement and enable the Contract
Officer to evaluate the performance of such services. Any and all such documents shall be
maintained in accordance with generally accepted accounting principles and shall be complete and
detailed. The Contract Officer shall have full and free access to such books and records at all times

during normal business hours of City, including the right to inspect, copy, audit and make records
and transcripts from such records. Such records shall be maintained for a period of three (3) years

following completion of the services hereunder, and the City shall have access to such records in
the event any audit is required. In the event of dissolution of Consultant' s business, custody of the
books and records may be given to City, and access shall be provided by Consultant' s successor
in interest. Notwithstanding the above, the Consultant shall fully cooperate with the City in
providing access to the books and records if a public records request is made and disclosure is
required by law including but not limited to the California Public Records Act. 

6. 2 Reports. 

Consultant shall periodically prepare and submit to the Contract Officer such reports
concerning the performance of the services required by this Agreement as the Contract Officer
shall require. Consultant hereby acknowledges that the City is greatly concerned about the cost of
work and services to be performed pursuant to this Agreement. For this reason, Consultant agrees

that if Consultant becomes aware of any facts, circumstances, techniques, or events that may or
will materially increase or decrease the cost of the work or services contemplated herein or, if
Consultant is providing design services, the cost of the project being designed, Consultant shall
promptly notify the Contract Officer of said fact, circumstance, technique or event and the
estimated increased or decreased cost related thereto and, if Consultant is providing design
services, the estimated increased or decreased cost estimate for the project being designed. 

6.3 Ownership of Documents. 

All drawings, specifications, maps, designs, photographs, studies, surveys, data, notes, 

computer files, reports, records, documents and other materials ( the " documents and materials") 

prepared by Consultant, its employees, subcontractors and agents in the performance of this
Agreement shall be the property of City and shall be delivered to City upon request of the Contract
Officer or upon the tern-iination of this Agreement, and Consultant shall have no claim for further

employment or additional compensation as a result of the exercise by City of its full rights of
ownership use, reuse, or assigmnent of the documents and materials hereunder. Any use, reuse or
assignment of such completed documents for other projects and/ or use of uncompleted documents

without specific written authorization by the Consultant will be at the City' s sole risk and without
liability to Consultant, and Consultant' s guarantee and warranties shall not extend to such use, 
reuse or assignment. Consultant may retain copies of such documents for its own use. Consultant
shall have the right to use the concepts embodied therein. All subcontractors shall provide for
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assignment to City of any documents or materials prepared by them, and in the event Consultant
fails to secure such assignment, Consultant shall indemnify City for all damages resulting
therefrom. Moreover, Consultant with respect to any documents and materials that may qualify as
works made for hire" as defined in 17 U.S. C. § 101, such documents and materials are hereby

deemed " works made for hire" for the City. 

6. 4 Confidentiality and Release of Information. 

a) All inforination gained or work product produced by Consultant in
performance of this Agreement shall be considered confidential, unless such information is in the

public domain or already known to Consultant. Consultant shall not release or disclose any such
information or work product to persons or entities other than City without prior written
authorization from the Contract Officer. 

b) Consultant, its officers, employees, agents or subcontractors, shall not, 

without prior written authorization from the Contract Officer or unless requested by the City
Attorney, voluntarily provide documents, declarations, letters of support, testimony at depositions, 
response to interrogatories or other information concerning the work performed under this
Agreement. Response to a subpoena or court order shall not be considered " voluntary" provided
Consultant gives City notice of such court order or subpoena. 

c) If Consultant, or any officer, employee, agent or subcontractor of

Consultant, provides any information or work product in violation of this Agreement, then City
shall have the right to reimbursement and indemnity from Consultant for any damages, costs and
fees, including attorneys fees, caused by or incurred as a result of Consultant' s conduct. 

d) Consultant shall promptly notify City should Consultant, its officers, 
employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admiss—ions or other discovery
request, court order or subpoena from any party regarding this Agreement and the work performed
there under. City retains the right, but has no obligation, to represent Consultant or be present at
any deposition, hearing or similar proceeding. Consultant agrees to cooperate fully with City and
to provide City with the opportunity to review any response to discovery requests provided by
Consultant. However, this right to review any such response does not imply or mean the right by
City to control, direct, or rewrite said response. 

e t  7T  I0198go] OI_T" 9 DI D11 1201W.101 Ill Y 9 WTI11'/ V li [1101

7. 1 California Law. 

This Agreement shall be interpreted, construed and governed both as to validity and to
performance of the parties in accordance with the laws of the State of California. Legal actions

concerning any dispute, claim or matter arising out of or in relation to this Agreement shall be
instituted in the Superior Court of the County of Los Angeles, State of California, or any other
appropriate court in such county, and Consultant covenants and agrees to submit to the personal
jurisdiction of such court in the event of such action. In the event of litigation in a U. S. District

Court, venue shall lie exclusively in the Central District of California, in the County of Los
Angeles, State of California. 
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7.2 Disputes, Default. 

In the event that Consultant is in default under the terms of this Agreement, the City shall
not have any obligation or duty to continue compensating Consultant for any work performed after
the date of default. Instead, the City may give notice to Consultant of the default and the reasons
for the default. The notice shall include the timeframe in which Consultant may cure the default. 
This timeframe is presumptively thirty ( 30) days, but may be extended, though not reduced, if
circumstances warrant. During the period of time that Consultant is in default, the City shall hold
all invoices and shall, when the default is cured, proceed with payment on the invoices. In the

alternative, the City may, in its sole discretion, elect to pay some or all of the outstanding invoices
during the period of default. If Consultant does not cure the default, the City may take necessary
steps to terminate this Agreement under this Article. Any failure on the part of the City to give
notice of the Consultant' s default shall not be deemed to result in a waiver of the City' s legal rights
or any rights arising out of any provision of this Agreement. 

7.3 Retention of Funds. 

Consultant hereby authorizes City to deduct from any amount payable to Consultant
whether or not arising out of this Agreement) ( i) any amounts the payment of which may be in

dispute hereunder or which are necessary to compensate City for any losses, costs, liabilities, or
damages suffered by City, and ( ii) all amounts for which City may be liable to third parties, by
reason of Consultant' s acts or omissions in performing or failing to perforin Consultant' s
obligation under this Agreement. In the event that any claim is made by a third party, the amount
or validity of which is disputed by Consultant, or any indebtedness shall exist which shall appear
to be the basis for a claim of lien, City may withhold from any payment due, without liability for
interest because of such withholding, an amount sufficient to cover such claim. The failure of City
to exercise such right to deduct or to withhold shall not, however, affect the obligations of the

Consultant to insure, indemnify, and protect City as elsewhere provided herein. 

7. 4 Waiver. 

Waiver by any party to this Agreement of any term, condition, or covenant of this
Agreement shall not constitute a waiver of any other term, condition, or covenant. Waiver by any
party of any breach of the provisions of this Agreement shall not constitute a waiver of any other
provision or a waiver of any subsequent breach or violation of any provision of this Agreement. 
Acceptance by City of any work or services by Consultant shall not constitute a waiver of any of
the provisions of this Agreement. No delay or omission in the exercise of any right or remedy by
a non -defaulting party on any default shall impair such right or remedy or be construed as a waiver. 
Any waiver by either party of any default must be in writing and shall not be a waiver of any other
default concerning the same or any other provision of this Agreement. 

7. 5 Rights and Remedies are Cumulative. 

Except with respect to rights and remedies expressly declared to be exclusive in this
Agreement, the rights and remedies of the parties are cumulative and the exercise by either party
of one or more of such rights or remedies shall not preclude the exercise by it, at the same or
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different times, of any other rights or remedies for the same default or any other default by the
other party. 

7. 6 Legal Action. 

In addition to any other rights or remedies, either party may take legal action, in law or in
equity, to cure, correct or remedy any default, to recover damages for any default, to compel
specific performance of this Agreement, to obtain declaratory or injunctive relief, or to obtain any
other remedy consistent with the purposes of this Agreement. Notwithstanding any contrary
provision herein, Consultant shall file a statutory claim pursuant to Government Code Sections
905 et. seq. and 910 et. seq., in order to pursue a legal action under this Agreement. 

7. 7 Termination Prior to Expiration of Term. 

This Section shall govern any termination of this Contract except as specifically provided
in the following Section for terinination for cause. The City reserves the right to terminate this
Contract at any time, with or without cause, upon thirty (30) days' written notice to Consultant, 
except that where termination is due to the fault of the Consultant, the period of notice may be
such shorter time as may be determined by the Contract Officer. In addition, the Consultant
reserves the right to terminate this Contract at any time, with or without cause, upon sixty ( 60) 
days' written notice to City, except that where termination is due to the fault of the City, the period
of notice may be such shorter time as the Consultant may determine. Upon receipt of any notice
of termination, Consultant shall immediately cease all services hereunder except such as may be
specifically approved by the Contract Officer. Except where the Consultant has initiated
termination, the Consultant shall be entitled to compensation for all services rendered prior to the

effective date of the notice of termination and for any services authorized by the Contract Officer
thereafter in accordance with the Schedule of Compensation or such as may be approved by the
Contract Officer, except as provided in Section 7. 3. In the event the Consultant has initiated

termination, the Consultant shall be entitled to compensation only for the reasonable value of the
work product actually produced hereunder. In the event of termination without cause pursuant to
this Section, the terminating party need not provide the non -terminating party with the opportunity
to cure pursuant to Section 7.2. 

7. 8 Termination for Default of Consultant. 

If termination is due to the failure of the Consultant to fulfill its obligations under this

Agreement, City may, after compliance with the provisions of Section 7. 2, take over the work and
prosecute the salve to completion by contract or otherwise, and the Consultant shall be liable to
the extent that the total cost for completion of the services required hereunder exceeds the

compensation herein stipulated (provided that the City shall use reasonable efforts to mitigate such
damages), and City may withhold any payments to the Consultant for the purpose of set- off or
partial payment of the amounts owed the City as previously stated. 

7. 9 Attorneys' Fees. 

If either party to this Agreement is required to initiate or defend or made a party to any
action or proceeding in any way connected with this Agreement, the prevailing party in such action
or proceeding, in addition to any other relief which may be granted, whether legal or equitable, 
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shall be entitled to reasonable attorney' s fees. Attorney' s fees shall include attorney' s fees on any
appeal, and in addition a party entitled to attorney' s fees shall be entitled to all other reasonable
costs for investigating such action, taking depositions and discovery and all other necessary costs
the court allows which are incurred in such litigation. All such fees shall be deemed to have accrued

on commencement of such action and shall be enforceable whether or not such action is prosecuted

to judgment. 

ARTICLE 8. CITY OFFICERS AND EMPLOYEES: NON-DISCRIMINATION

8. 1 Non -liability of City Officers and Employees. 

No officer or employee of the City shall be personally liable to the Consultant, or any
successor in interest, in the event of any default or breach by the City or for any amount which
may become due to the Consultant or to its successor, or for breach of any obligation of the terms
of this Agreement. 

8. 2 Conflict of Interest. 

Consultant covenants that neither it, nor any officer or principal of its firm, has or shall
acquire any interest, directly or indirectly, which would conflict in any manner with the interests
of City or which would in any way hinder Consultant' s performance of services under this
Agreement. Consultant further covenants that in the performance of this Agreement, no person

having any such interest shall be employed by it as an officer, employee, agent or subcontractor
without the express written consent of the Contract Officer. Consultant agrees to at all times avoid

conflicts of interest or the appearance of any conflicts of interest with the interests of City in the
performance of this Agreement. 

No officer or employee of the City shall have any financial interest, direct or indirect, in
this Agreement nor shall any such officer or employee participate in any decision relating to the
Agreement which affects her/his financial interest or the financial interest of any corporation, 
partnership or association in which ( s) he is, directly or indirectly, interested, in violation of any
State statute or regulation. The Consultant warrants that it has not paid or given and will not pay
or give any third party any money or other consideration for obtaining this Agreement. 

8. 3 Covenant Against Discrimination. 

Consultant covenants that, by and for itself, its heirs, executors, assigns, and all persons
claiming under or through them, that there shall be no discrimination against or segregation of, 
any person or group of persons on account of race, color, creed, religion, sex, gender, sexual

orientation, marital status, national origin, ancestry or other protected class in the performance of
this Agreement. Consultant shall take affirmative action to insure that applicants are employed and

that employees are treated during employment without regard to their race, color, creed, religion, 
sex, gender, sexual orientation, marital status, national origin, ancestry or other protected class. 

8. 4 Unauthorized Aliens. 

Consultant hereby promises and agrees to comply with all of the provisions of the Federal
Immigration and Nationality Act, 8 U. S. C. A. §§ 1101, et seq., as amended, and in connection
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therewith, shall not employ unauthorized aliens as defined therein. Should Consultant so employ
such unauthorized aliens for the performance of work and/ or services covered by this Agreement, 
and should any liability or sanctions be imposed against City for such use of unauthorized aliens, 
Consultant hereby agrees to and shall reimburse City for the cost of all such liabilities or sanctions
imposed, together with any and all costs, including attorneys' fees, incurred by City. 

ARTICLE 9. MISCELLANEOUS PROVISIONS

9. 1 Notices. 

Any notice, demand, request, document, consent, approval, or communication either party
desires or is required to give to the other party or any other person shall be in writing and either
served personally or sent by prepaid, first- class mail, in the case of the City, to the City Manager
and to the attention of the Contract Officer (with her/his name and City title), City of Carson, 701
East Carson, Carson, California 90745 and in the case of the Consultant, to the person( s) at the

address designated on the execution page of this Agreement. Either parry may change its address
by notifying the other party of the change of address in writing. Notice shall be deemed
communicated at the time personally delivered or in seventy-two ( 72) hours from the time of
mailing if mailed as provided in this Section. 

9. 2 Interpretation. 

The terms of this Agreement shall be construed in accordance with the meaning of the
language used and shall not be construed for or against either party by reason of the authorship of
this Agreement or any other rule of construction which might otherwise apply. 

9. 3 Counterparts. 

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original, and such counterparts shall constitute one and the same instrument. 

9. 4 Integration, Amendment. 

This Agreement including the attachments hereto is the entire, complete and exclusive
expression of the understanding of the parties. It is understood that there are no oral agreements
between the parties hereto affecting this Agreement and this Agreement supersedes and cancels
any and all previous negotiations, arrangements, agreements and understandings, if any, between
the parties, and none shall be used to interpret this Agreement. No amendment to or modification

of this Agreement shall be valid unless made in writing and approved by the Consultant and by
the City Council. The parties agree that this requirement for written modifications cannot be
waived and that any attempted waiver shall be void. 

9. 5 Severability. 

In the event that any one or more of the phrases, sentences, clauses, paragraphs, or sections
contained in this Agreement shall be declared invalid or unenforceable by a valid judgment or
decree of a court of competent jurisdiction, such invalidity or unenforceability shall not affect any
of the remaining phrases, sentences, clauses, paragraphs, or sections of this Agreement which are
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hereby declared as severable and shall be interpreted to carry out the intent of the parties hereunder
unless the invalid provision is so material that its invalidity deprives either party ofthe basic benefit
of their bargain or renders this Agreement meaningless. 

9. 6 Warranty & Representation ofNon -Collusion. 

No official, officer, or employee of City has any financial interest, direct or indirect, in this
Agreement, nor shall any official, officer, or employee of City participate in any decision relating
to this Agreement which may affect his/ her financial interest or the financial interest of any
corporation, partnership, or association in which ( s) he is directly or indirectly interested, or in
violation of any corporation, partnership, or association in which ( s) he is directly or indirectly
interested, or in violation of any State or municipal statute or regulation. The determination of
financial interest" shall be consistent with State law and shall not include interests found to be

remote" or " non -interests" pursuant to Government Code Sections 1091 or 1091. 5. Consultant

warrants and represents that it has not paid or given, and will not pay or give, to any third party
including, but not limited to, any City official, officer, or employee, any money, consideration, or
other thing of value as a result or consequence of obtaining or being awarded any agreement. 
Consultant further warrants and represents that ( s) he/ it has not engaged in any act( s), omission( s), 

or other conduct or collusion that would result in the payment of any money, consideration, or
other thing of value to any third party including, but not limited to, any City official, officer, or
employee, as a result of consequence of obtaining or being awarded any agreement. Consultant is
aware of and understands that any such act( s), omission( s) or other conduct resulting in such
payment of money, consideration, or other thing of value will render this Agreement void and of
no force or effect. 

Consultant' s Authorized Initia

9. 7 Corporate Authority. 

The persons executing this Agreement on behalf of the parties hereto warrant that ( i) such
party is duly organized and existing, ( ii) they are duly authorized to execute and deliver this
Agreement on behalf of said party, ( iii) by so executing this Agreement, such party is formally
bound to the provisions of this Agreement, and ( iv) the entering into this Agreement does not
violate any provision of any other Agreement to which said party is bound. This Agreement shall
be binding upon the heirs, executors, administrators, successors and assigns of the parties. 

SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date

and year first -above written. 

ATT

Donesia L. Gause, City Clerk

Su4dy K. Sgf* i, City Attorney

CITY: 

CONSULTANT: 

Intelli-Flex, Inc. 

By: 
Name: ill illiams

Tite ice Presiders

By: 
Name: L.W. Whitmi r

Title: CEO

Address: Intelli-Flex, Inc. 

5696 Corporate Avenue

Cypress, CA 90630

Two corporate officer signatures required when Consultant is a corporation, with one signature required from

each of the following groups: 1) Chairman of the Board, President or any Vice President; and 2) Secretary, any
Assistant Secretary, Chief Financial Officer or any Assistant Treasurer. CONSULTANT' S SIGNATURES
SHALL BE DULY NOTARIZED, AND APPROPRIATE ATTESTATIONS SHALL BE INCLUDED AS

MAY BE REQUIRED BY THE BYLAWS, ARTICLES OF INCORPORATION, OR OTHER RULES OR
REGULATIONS APPLICABLE TO CONSULTANT' S BUSINESS ENTITY. 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy or validity of that document. 

STATE OF CALIFORNIA

ok.;6, 
COUNTY OF

On 2016 before me, PrVeV 1)AVj1A) l) ersonally' appearedl t oved to me on the

has f satisfactory evidence to be the erson( s) whose names( s) ii-s/ are st6scribed to the within instrument and
acknowledged to me that he4s4e/ they executed the same in J r/their authorized capacity( ies), and that by
feu -/their signature( s) on the instrument the person( s), or the entity upon behalf of which the person( s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true
and correct. 

NERVEY 0. DAVIDSONbalWITNESS my and and offi al. 
Commission # 2038628

Notary Public - California
Signatu — Orange County > 

COMM. Ex ires A 24, 2017

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER

INDIVIDUAL

CORPORATE OFFICER

SIGNER IS REPRESENTING: 

NAME OF PERSON( S) OR ENTITY( IES)) 
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DESCRIPTION OF ATTACHED DOCUMENT

TITLE OR TYPE OF DOCUMENT

NUMBER OF PAGES

DATE OF DOCUMENT

SIGNERS) OTHER THAN NAMED ABOVE

TITLES) 

PARTNER( S)  LIMITED

GENERAL

ATTORNEY-IN-FACT

TRUSTEE( S) 

GUARDIAN/ CONSERVATOR

OTHER

SIGNER IS REPRESENTING: 

NAME OF PERSON( S) OR ENTITY( IES)) 
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EXHIBIT "A" 

SCOPE OF SERVICES

I. Consultant will perform the following maintenance and support services for existing
Avaya software and hardware (" Regular Services") upon request of the Contract

Officer: 

A. Consultant will provide Regular Services for the below equipment at the following
locations: 

1. City Hall, 701 East Carson Street, Carson 90745. 

Product Part # Description Quantity

700476005 Avaya IPO IP500 V2 Control Unit 1

700213440 IPO- IP400 ISDN RJ45/ RJ45 3M Red 2

AVA-273793 AVAYA SBC Server, Portwell CAD -0208 1

405362641 PWR CORD 9X10 IN USA 2

700504031 AVAYA IPO VCM 32 V2 1

700289770 IPO PWR Lead EARTHED US Grounded 3

Prong

1

700479710 Avaya IPO IP500 V2 System SD Card MU -Law 1

700506052 IPO R9 SE INSTL DVD 1

700429202 IPO 500 Rack MNTG Kit 1

302788 R210 II XL SRVR IPO SE EXP 1

700417462 AVAYA IPO 500 TRNK PRI UNI DUAL 1

2. Corporate Yard, 2400 East Dominguez Street, Carson 90810. 

Product Part Description Quantity

185446 AVAYA COMMUNICATIONS SOLUTION 1

182448 IPO SE MODEL 1
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273921 8IPO R9+ IP500 Tl ADD 2CH PLDS LIC 5

700213440 IPO ISDN RJ45/ RJ45 3M RED 1

700289770 PWR CORD NA 18AWG 10 Amp AC 1

700383326 96XX RPLCMNT LINE CORD 31

700417439 IPO IP500 TRNK PRI UNVRSL SNGL 1

700429202 IPO IP500 RACK MNTG KIT 1

700476005 IPO IP500 V2 CNTRL UNIT 1

700479710 IPO IP500 V2 SYS SD CARD MUL 1

700504032 IPO MC VCM 64 V2 1

700504556 IPO IP500v2 COMBO CARD ATMV2 2

700510914 9504 TELSET FOR IPO ICON 4 PK 1

AL4518001- 

E6

4500 SSC CABLE 46CM ( 1FT 5IN) 1

AL4800E88- 

E6

ERS 4850GTS- PWR+ NA PC 2

339145 IP Office R9+ ASSIP AVAYA IP ENDPOINT 1

PLDS

180

3. Community Center, 801 East Carson Street, Carson 90745. 

a) IP Office R9. 1 500v2 Expansion Gateway

b) 9608 IP Phones

c) 9504 Digital Phones

d) E129 IP Phones

e) B179 SIP Conference Phones

4. 

B. Manufacture Remote Technical Support and Upgrades Coverage (Avaya) 
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Remote software and hardware support 24 hours a day,7 days a week. 

2. Software upgrades and fixes for bugs or software malfunctions. 

3. Web Services

a) Avaya E -Notifications

b) Avaya Support Forums

e) Case Status Alerts

d) Diagnostics

e) Knowledge Base

f) My Reports

II. Ad Hoc Services: Consultant will perform specified Ad Hoc Services not covered by
Section I above, as required by the Carson City Council and as requested in writing
by the Contract Officer, for equipment additions, moves, and changes. 

A. Ad -Hoc Services include programming of the Avaya phone system, and other
similar Services not covered by Section I above. 

B. No Ad Hoc Services as provided for in this Section II shall be performed until the

Contract Officer has agreed in writing to the fees and/or rates to be charged by
Consultant for the performance of the requested Ad Hoc Service. 

C. Examples of adds/moves/ changes include, but are not limited to, setting up a phone
tree, move equipment from one location to another location, additional

equipment/software for new locations, and telephone banks. 

III. In addition to the requirements of Section 6.2, during performance of the Services, 
Consultant will keep the City appraised of the status of performance by delivering
the following status reports: 

A. Monthly Regular Services Report. Consultant will provide the City with a
monthly report detailing the Regular Services performed that month. The report
will include, at a minimum, the date and time of service, type of service, outcome

equipment repair, replacement, staff training, etc.), open and close date/ time of any
ticket and/ or regularly scheduled maintenance. 

B. Ad Hoc Service Report. Subsequent to providing Ad Hoc Service ( as described in
Section II of this Exhibit "A," Scope of Services), Consultant will timely provide a
detailed report of the service performed, including, but not limited to: a description
of the requested service; the work performed in response to the request; the

operational and functional status of the services performed; and, an analysis of any
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further issues which presented themselves pursuant to the service work performed, 

as regards the City' s interests. 

IV. All work performed is subject to review and acceptance by the City, and must be
reasonably revised by the Consultant without additional charge to the City until
found satisfactory and accepted by City. 

V. Consultant will utilize the following personnel to accomplish the Services: 

A. Ernie Melgoza

B. Drew Sandoval

C. Mario Ceballos

D. Mike Alarid

E. Ryan Morgan

F. Stephanie Yu

G. Sandi V -Yarbrough
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SPECIAL REQUIREMENTS

Superseding Contract Boilerplate) 

I. Section 3. 4, Term shall be amended to read: 

3. 4 Term. Unless earlier terminated in accordance with Article 7 of this Agreement, this

Agreement shall continue in full force and effect until completion of the services but not exceeding
one ( 1) year from the date hereof, except as otherwise provided in the Schedule of Performance

Exhibit "D"). City, at its sole discretion, may renew the term for two additional one- year terms. 
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EXHIBIT " C" 

SCHEDULE OF COMPENSATION

I. Consultant shall perform all Regular Services described in Section I of Exhibit "A," 

Scope of Services, for an annual fiat fee of $9,870. The annual fee shall be paid

monthly in twelve (12) equal payments of $822. 50, following submission of a monthly
invoice, in accordance with Section 2. 4 and paragraph III, below. 

II. Consultant shall perform all Ad Hoc Services described in Section II of Exhibit "A," 

Scope of Services at the rate of $100/hour, for a maximum annual amount of $10, 000, 

following submission of a monthly invoice, in accordance with Section 2. 4 and
paragraph III, below. 

III. Consultant will be paid for both Regular Services and Ad Hoc Services upon

submission of a monthly invoice, in accordance with Section 2. 4. The monthly invoice
will include the following information regarding both Regular Services and Ad Hoc
Services ( if applicable) performed during that month, as follows: 

A. Line items for all personnel describing the work performed, the number of hours
worked, and the hourly rate. 

B. Line items for all materials and equipment properly charged to the Services. 

C. Line items for all other approved reimbursable expenses claimed, with supporting
documentation. 

D. Line items for all approved subcontractor labor, supplies, equipment, materials, and

travel properly charged to the Services. 

IV. The total compensation for Regular Services pursuant to Section I of Exhibit " A," 

Scope of Services, for all three ( 3) years, shall not exceed $ 29,610. The total

compensation for Ad Hoc Services pursuant to Section II of Exhibit " A," Scope of

Services, for all three ( 3) years, shall not exceed $ 30,000. Thus, the overall total

compensation for Regular and Ad Hoc Services for all three (3) years shall not exceed

the $59,610, as provided in Section 2. 1 and Section 3. 4 of this Agreement. 
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EXHIBIT "D" 

SCHEDULE OF PERFORMANCE

I. This Agreement shall continue in full force and effect starting on
Ocl obet' 6 , 2016 and ending on 3' 2017. Each

renewal will extend the Services to the same day and month in 2018, and again in
2019. Consultant shall perform all Services timely in accordance with the terms and
specifications provided for under the Agreement. 

A. Regular Services shall be performed at the request of the City. 

B. Ad Hoc Services shall be performed only at the request of the City. 

H. The Contract Officer may approve extensions for performance of the Services in
accordance with Section 3. 2. 
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58 This Spectrum Policy consists of the Declarations, Coverage Forms, Common Policy Conditions and any
43 other Forms and Endorsements issued to be a part of the Policy. This insurance is provided by the stock
GC insurance company of The Hartford Insurance Group shown below. 
SBA

INSURER: SENTINEL INSURANCE COMPANY, LIMITED

ONE HARTFORD PLAZA, HARTFORD, CT 06155

COMPANY CODE: A

Policy Number: 33 SBA GC4358 DV

Named Insured and Mailing Address: INTELLI- FLEX INC. 

No., Street, Town, State, Zip Code) 

THEM& 
HARTFORD

5696 CORPORATE AVE. 

CYPRESS CA 90630

Policy Period: From 02/ 21/ 16 To 02/ 21/ 17 1 YEAR

12: 01 a. m., Standard time at your mailing address shown above. Exception: 12 noon in New Hampshire. 

Name of AgentlBroker: CBIA INC/ PHS

Code: 750118

Previous Policy Number: 33 SBA GC4358

Named Insured is: CORPORATION

Type of Property Coverage: SPECIAL

Insurance Provided: In return for the payment of the premium and subject to all of the terms of this policy, we
agree with you to provide insurance as stated in this policy, 

TOTAL ANNUAL PREMIUM IS: $ 11, 517

IN RECOGNITION OF THE MULTIPLE COVERAGES INSURED WITH THE HARTFORD, YOUR

POLICY PREMIUM INCLUDES AN ACCOUNT CREDIT. 

Countersigned by
dleall 3111 11-'aleztlll 

Authorized Representative
12/ 09/ 15

Date

Form SS 00 02 12 06 Page 001 ( CONTINUED ON NEXT PAGE) 

Process Date: 12/ 09/ 15 Policy Expiration Date: 02/ f2i
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SPECTRUM POLICY DECLARATIONS ( Continued) 

POLICY NUMBER: 33 SBA GC4358

Location( s), Building( s), Business of Named Insured and Schedule of Coverages for Premises as designated by
Number below. 

Location: 001 Building: ool

5696 CORPORATE AVE

CYPRESS CA 90630

Description of Business: 

Internet Access & Service Provider

Deductible: $ 500 PER OCCURRENCE

BUILDING AND BUSINESS PERSONAL PROPERTY LIMITS OF INSURANCE

BUILDING

14

BUSINESS PERSONAL PROPERTY

REPLACEMENT COST $ 1- 09, 600

PERSONAL PROPERTY OF OTHERS

REPLACEMENT COST NO COVERAGE

MONEY AND SECURITIES

INSIDE THE PREMISES 10, 000

OUTSIDE THE PREMISES 5, 000

LOSS PAYEE: ' A' APPLIES

LOSS PAYEE: ' B' APPLIES

Form SS 00 02 12 06 Page 002 ( CONTINUED ON NEXT PARk r% 
Process Date: 12/ 09/ 15 Policy Expiration Date: 02/ 21
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Location(s), Building(s), Business of Named Insured and Schedule of Coverages for Premises as designated by
Number below, 

Location: 001 Building: 001

ROPERTY OPTIOtIAL CU1W1;kGES APPLICABLE LIMITS OF INSURANCE
THIS LOCATION

SUPER STRETCH FOR TECHNOLOGY AND
SOFTWARE SERVICES: FORM SS 40 61
THIS FORM INCLUDES MANY ADDITIONAL

COVERAGES AND EXTENSIONS OF

COVERAGES. A SUMMARY OF THE

COVERAGE LIMITS IS ATTACHED. 

LIMITED FUNGI, BACTERIA OR VIRUS
COVERAGE: 

FORM SS 40 93

THIS IS THE MAXIMUM AMOUNT OF

INSURANCE FOR THIS COVERAGE, 
SUBJECT TO ALL PROPERTY LIMITS

FOUND ELSEWHERE ON THIS

DECLARATION. 

INCLUDING BUSINESS INCOME AND EXTRA
EXPENSE COVERAGE FOR: 

Form SS 00 02 12 06

Process Date: 12/ 09/ 15

50, 000

Page 003 ( CONTINUER ON NEXT PAGE

Policy Expiration Date: 02/ 1/23
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PROPERTY OPTIONAL COVERAGES APPLICABLE LIMITS OF INSURANCE
TO

ACTUAL LOSS SUSTAINED BUSINESS

INCOME & EXTRA EXPENSE - SPECIFIED

LIMIT COVERAGE: FORM SS 40 60

EMPLOYEE DISHONESTY: FORM SS 04 42
DEDUCTIBLE: $ 100

EACH OCCURRENCE

EQUIPMENT BREAKDOWN COVERAGE

COVERAGE FOR DIRECT PHYSICAL LOSS

DUE TO: 

MECHANICAL BREAKDOWN, 

ARTIFICIALLY GENERATED CURRENT

AND STEAM EXPLOSION

THIS ADDITIONAL COVERAGE INCLUDES

THE FOLLOWING EXTENSIONS

HAZARDOUS SUBSTANCES

EXPEDITING EXPENSES

MECHANICAL BREAKDOWN COVERAGE ONLY

APPLIES WHEN BUILDING OR BUSINESS

PERSONAL PROPERTY IS SELECTED ON

THE POLICY

IDENTITY RECOVERY COVERAGE

FORM SS 41 12

Form SS 00 02 12 06

Process Date: 12/ 09/ 15

2, 149, 875

75, 000

50, 000

50, 000

Page 004 ( CONTIN7 ED ON NEXT PAGE) 

Policy Expiation Date: O2/4
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SPECTRUM POLICY DECLARATIONS (Continued) 
POLICY NUMBER: 33 SBA GC4358

USINESS LIABILITY

LIABILITY AND MEDICAL

MEDICAL ONE i' 

PERSONAL AND ADVERTISING INJURY

DAMAGES TO PREMISES RENTED TO YOU

ANY ONE

AGGREGATE LIMITS

PRODUCTS-COMPLETEDPRODUCTS- COMPLETED OPERATIONS

GENERAL AGGREGATE

BUSINESS LIABILITY OPTIONAL

COVERAGES

UMBRELLA LIABILITY - SEE

SCHEDULE ATTACHED

Form SS 00 0212 06

Process Date: 12/ 09/ 15

LINTS OF INSURANCE

2, 000, 000

10, 000

2, 000, 000

1, 000, 000

4, 000, 000

4, 000, 000

Page 005 ( CONTINUED ON NEXT PAGE

Policy Expiration Date: 021
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SPECTRUM POLICY DECLARATIONS (Continued) 
POLICY NUMBER: 33 SBA GC4358

BUSINESS LIABILITY OPTIONAL • 

Continued) 

WAIVER OF SUBROGATION: 

FORM SS 12 15
LOCATION: 001 BUILDING: 001

SEE FORM IH 12 00

TECHNOLOGY SERVICES COVERAGE - 

LIMITED: FORM SS 40 59

Form SS 00 0212 06 Page 005 ( CONTINUED ON NEXT PAGE) 

Process Date: 12/ 09/ 15 Policy Expiration Date: 024/ 
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SPECTRUM POLICY DECLARATIONS (Continued) 
POLICY NUMBER: 33 SBA GC4358

ADDITIONAL INSURrS: THE FOLLOWING ARE ADDITIONAL s FOR BUSINESS
LIABILITY COVERAGE POLICY. 

LOCATION 001 BUILDING 001

TYPE MANAGER LESSOR

NAME SEE FORM IH 12 00

TYPE PERSON ORGANIZATION

NAME SEE FORM IH 12 00

TYPE OWNER, LESSEES OR CONTRACTORS

NAME SEE FORM IH 12 00

Form SS 00 02 12 06 Page 007 ( CONTINUED ON NEXT PAGE) 

Process Date: 12/ 09/ 15 Policy Expiration Date: 021/ 7
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LOSS PAYEE ' A': 

FORM SS 12 12

PROPERTY: 

LOSS PAYEE ' B': 

FORM SS 12 12

PROPERTY: 

CITY OF SIMI VALLEY

ATIMA

2929 TAPO CANYON RD. 
SIMI VALLEY, CA. 93063

BUSINESS PERSONAL PROPERTY

KEY EQUIPMENT FINANCE

C/ O INSURANCE CENTER
P 0 BOX 3886

BELLEVUE, WA. 98009

BUSINESS PERSONAL PROPERTY

SS 00 01 03 14 SS 00 05 10 08 SS 00 07 07 05 SS 00 08 04 05

SS 00 38 04 04 SS 00 45 12 06 SS 00 60 09 15 SS 00 61 09 15
SS 41 70 06 11 SS 41 71 06 11 SS 01 21 06 14 SS 04 19 04 09
SS 04 22 07 05 SS 04 24 10 09 SS 04 26 03 00 SS 04 27 10 09
SS 04 30 07 05 SS 04 39 07 05 SS 04 41 04 09 SS 04 42 09 07
SS 04 44 07 05 SS 04 45 07 05 SS 04 46 09 14 SS 04 47 04 09
SS 04 78 07 05 SS 04 80 03 00 SS 04 86 03 00 SS 40 18 07 05

SS 40 59 10 08 SS 40 60 10 12 SS 40 61 09 07 SS 40 93 07 05
SS 41 12 12 07 SS 41 51 10 09 SS 41 63 06 11 IH 10 01 09 86
SS 05 18 07 92 SS 05 47 09 15 SS 50 50 12 01 SS 12 12 03 92
SS 12 15 03 00 SS 50 19 01 15 SS 02 69 03 14 IH 99 40 04 09
IH 99 41 04 09 SX 80 01 06 97 SS 38 25 12 07 SS 83 76 01 15
SS 84 53 09 07 SS 12 23 06 11

IH 12 00 11 85 ADDITIONAL INSURED PERSON -ORGANIZATION

IH 12 00 11 85 WAIVER OF SUBROGATION

IH 12 00 11 85 ADDITIONAL INSURED MANAGER/ LESSOR

IH 72 00 11 85 ADDITIONAL INSURED OWNER, LESSEES OR CONTRACTOR

IH 12 00 Il 85 ADDITIONAL NAMED INSURED FOR EMPLOYEE

DISHONESTY/ ERISA COVERAGE
IH 12 00 11 85 30 DAY NOTICE OF CANCELLATION

Farm SS 00 0212 06 page 008

Process Date: 12/ 09/ 15 policy Expiration Date: 02/ tH
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DPW; 

Mad a - , T, aN

A service fee of $ 7. 00 is charged for each installment when your premium is paid in
installments. The service fee is $ 5 - 00 per withdrawal when you select an electronic

fund transfer payment plan. The service fee will be added to the premium amount

shown on your premium billing statement. 

Form SS 00 4612 06

Process Date: 12/ 09/ 15 Policy Expiration Date: 02/ 21/ 17

129
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Select Customer Insurance Center

871I UNIVERSITY EAST DRIVE

CHARLOTTE' NC 28213

Policyholder, please callus at: ( 866) 467- 8730

Agent, please call unot ( 877) 853- 2582

INSURANCE ENDORSEMENT

ATTACHED

PLEASE REVIE

Enclosed isonendorsement for your business insurance policy. Please review itsdyour convenience. /fyou have
questions orneed io make further changes: 

Policyholder, please callus at: ( 866) 467- 8730

Agent, please call ueat ( 877) 853- 2582 between 7A.PN. and 7P. W1. CST. 

The premium billing will bemailed toyou separately. You can expect hzreceive itsoon. 

Thank you for allowing ustoservice your business needs. 

CBzA INC/ PHS

THE HARTFORD SELECT CUSTOMER INSURANCE CENTER

The Hartford

Hartford Fire Insurance Company and % A I

one* o vmP| a. xa unu. « so
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

MISCELLANEOUS CHANGE ENDORSEMENT

POLICY NUMBER: 33 UEC FU6839 DV

CHANGE NUMBER- 003A

This endorsement modifies insurance provided under the following: THE
BUSINESS AUTO COVERAGE FORM

HARTFORD

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below. ( Premium adjustment, if any, for the addition, deletion or other change described in this endorsement is
shown in the Premium Column below.) 

Effective Date: 08/ 12/ 16

blamed Insured: INTELLI- FLEX INC. 

Producer's Name: CBIA INC/ PHS

Pro Rate Factor: . 529

Description of Change: 

ANY CHANGES IN YOUR PREMIUM WILL BE REFLECTED IN YOUR NEXT BILLING

STATEMENT. IF YOU ARE ENROLLED IN REPETITIVE EFT DRAWS FROM YOUR
BANK ACCOUNT, CHANGES IN PREMIUM WILL CHANGE FUTURE DRAW AMOUNTS. 

THIS IS NOT A BILL. 

HARTFORD ACCIDENT AND INDEMNITY COMPANY

NO CHANGE IN PREMIUM

CA2048( S) IS/ ARE ADDED. THE FOLLOWING CA2048 SEQUENCE NO( S) APPLY: 

01

FORMS ADDED

CA20481013

Countersigned by 08/ 12/ 16

Where required by law) Authorized Representative Date

Form HA 99 10 01 07T 131
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POLICY NUMBER: 33 UEC Fo6839

CHANGE NUMBER: 003A

COMMERCIAL AUTO
C& 2U481O13

This endorsement modifies insurance provided under the following: 

AUTO DEALERS COVERAGE FORM

BUSINESS AUTO COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modified
bythis endorsement. 

This endorsement iden| iDea person( s) r ' rgonizatkon( o) who are " inounoda" for Covered Autos Liability Coverage
under the Who | sAnInsured provision o' , ie Coverage Form. This endorsement does not after coverage provided in
the Coverage Form. 

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below. 

Named Insured: 

Endorsement Effective Date: 

Name Of Person(s) Or Organlzation( s,: 

RISK MANAGEMENT

CITY OF CARSON

PO BOX 6234

CARSON, CA 90749

Information required to complete this Schedule, if not shown above, will be shown in the Declarations

Each person or organization shown in the Schedule is

an " insured" for Covered Autos Liability Coverage, but
only to the extent that person oroqgan Uon qualifies

as an " insured" under the Who Is An Insured provision
contained in Paragraph A. i. of Section If — Covered

Autos Liability Coverage in the Business Auto and
Motor Carrier Coverage Forms and Paragraph D. 2, of
Section ! — Covered Autos Coverages of the Auto
Dealers Coverage Form. 

CA 20 481013 @ Insurance Services Office, Inc. 20i1 Page 1 of
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HE
ARTFORD

Select Customer Insurance Center

87II UNIVERSITY oo8T DRIVE

CHARLOTTE mz 28213

Policyholder, please callus at: ( 865) 467- 8730

Agent, please call uoat ( 866) 467- 8730

INSURANCEENDORSEMENT

ATTACHED

PLEASE REVIEW THE CHANGE

Enclosed isanendonsememtfor your business insurance policy. Please review itotyour convenience. | fyou have
questions orneed homake further changes: 

Policyholder, please callus at: < 866> 467- 8730

Agent, please call ueat < 866> * 67- 8730 between 7A.kU. and 7P.K8. CST. 

The premium billing will bemailed buyou separately, You can expect boreceive itsoon. 

Thank you for allowing us to service your business needs. 

cBIA INC/ PHS

THE HARTFORD SELECT CUSTOMER INSURANCE CENTER

The Hartford

Hartford Fire Insurance

One Huo P| a. Hu. Connectk| o6/ 
N  

49



This endorsement changes the policy effective on the Inception Date of the policy unless another date is indicated
below: 

Policy Number: 33 SBA GC4358 DV

Named Insured and Mailing Address; INTELLI- FLEX INC. 

5696 CORPORATE AVE. 

CYPRESS CA 90630

Policy Change Effective Date: 08/ 12/ 16 Effective hour is the same as stated in the

Declarations Page of the Policy. 

Policy Change Number: 002

Agent Name: C13IA INC/ PHS

Code: 750118

POLICY CHANGES: 
SENTINEL INSURANCE COMPANY, LIMITED

ANY CHANGES IN YOUR PREMIUM WILL BE REFLECTED IN YOUR NEXT BILLING

STATEMENT. IF YOU ARE ENROLLED IN REPETITIVE EFT DRAWS FROM YOUR BANK

ACCOUNT, CHANGES IN PREMIUM WILL CHANGE FUTURE DRAW AMOUNTS. 

THIS IS NOT A BILL. 

NO PREMIUM DUE AS OF POLICY CHANGE EFFECTIVE DATE

FORM NUMBERS OF ENDORSEMENTS REVISED AT ENDORSEMENT ISSUE: 

IH12001185 ADDITIONAL INSURED - PERSON -ORGANIZATION

PRO RATA FACTOR. 0. 529

THIS ENDORSEMENT DOES NOT CHANGE THE POLICY EXCEPT AS SHOWN. 

Form SS 12 11 04 05 T Page ool

Process Date: 08/ 12/ 16 Policy Effective Date: 02/ 21/ 16

Policy Expiration Date: 02/ 21/ 17

134

50



POLICY NUMBER: 33 SBA GC4358

ADDITIONAL INSURED - PERSON - ORGANIZATION

LOS ANGELES DEPARTMENT OF WATER AND

POWER RISK MANAGEMENT SECTION

P. O. BOX 51111, RM 465

LOS ANGELES, CA 90051- 0100

CITY OF SIMI VALT,EY

2929 TAPO CANYON RD. 

SIMI VALLEY, CA. 93063

DIGITAL NETWORKS GROUP, INC. 

100 COLUMBIA STE 100

ALISO VIEJO, CA 92656

WATT FAMILY PROPERTIES DBA

WATT MANAGEMENT' COMPANY

1875/ 1925 CENTURY PARK EAST COMPANY

TEACHER' S INSURANCE AND ANNUITY ASSOCIATION

LOS ANGELES, CA 90067

ACRCY LLC AND ACCURIDE INTERNATIONAL INC

ATTN: PROPERTY MlI-NAGEMENT

12311 SHOEMAKER AVE

SANTE FE SPRINGS, CA 90670

CITY OF FONTANA

8353 SIERRA AVENUE

FONTANA, CA 92335

CBEYOND

320 INTERSTATE NORTH PARKWAY STE 300

ATLANTA, GA 30339

ACCURIDE INTERNATIONAL INC. 

12311 SHOEMAKER AVE. 

SANTA FE SPRINGS, CA 90670

THE CITY OF SIMI VALLEY AND ITS RESPECTIVE BOARDS, DISTRICTS, 

OFFICERS, AGENTS AND EMPLOYERS

2929 TAPO CANYON RD

SIMI VALLEY, CA, 93063

Form IH 12 00 1185 T SEQ. NO. 001 Printed in U. S.A. Page 001 ( CONTINUED ON NEXT PAGE) 

Process Date: 08/ 12/ 16 Expiration Date: 02/ 21/ 17

dqk-u
RAMM
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POLICY NUMLER: 33 SBA GC4358

14
THIS ENDO -3E ENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED — PERSON—ORGANIZATION

PACIFIC CORPRATE TOWERS LLC

CS RICHARD ELLIS INC

BLi.CKROCK REALTY ADVISORS INC. 

EL SEGUNDO, CA 90245 STE 650

THE : ITY OF LONG BEACH, ITS OFFICIALS, EMPLOYEES AND AGENTS

33: IJ OCEAN BLVD 7L 12

LO] , BEACH, CA 9 180

NORWALK—LA MAPADA UNIFIED SCHOOL DISTRICT

12c' 20 PIONEER BLVD

NORWALK CA 90650

COUNTY OF LOS ANGELES

1100 N EASTERN AVE

LOS ANGELES, CA 90063

COUNTY OF KERN PURCHASING

1115 TRUXTON AVE

BAEE'i-: S FIELD CA 93301

THE CITY OF SAN LUIS OBISPO, ITS OFFICERS, OFFICIALS, EMPLOYEES, 

AGENTS AND VOLUNTEERS

990 PALM ST

SAIT LUIS OBISPO, CA 93401

LOC 001 BLDG 001

CUE' 111211N &- WAKEFIFLD OF CALIFORNIA, UNITED TEACHERS OF LOS ANGELES

ANI' FRANK D. EACII—IRS OF LOS ANGELES

LANTERMAN REGIONAL CENTERE

3303 WILSHIRE BLVD., SUITE 450

LOS ANGELES, CA 90010 USA

COUNTY OF LOS ANGELES, ITS SPECIAL DISTRICTS, ELECTED OFFICIALS, 

Form IH 12 00 11 85 T ', EQ. NO. 001 Printed in U. S.A. Page 002 ( CONTINUED ON NEXT PAGE) 

Process Date: 08/ 12/ 16 ExpirationDate: 02/ 21/ 17

SUE
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POLICY NUMEER: 33 SBA GC4358

AIDI) ITIONAL INSURI','D - PERSON - ORGANIZATION

OJ` FICERS, AGENTS, EMPLOYEES AND VOLUNTEERS

9250 E IMPERIAL HIGHWAY MS46

DOWNEY, CA 90242

LPC TRANSIT MANAGEMENT, LLC

26^ 6 F KATELLA AVE STE 200

AYIIHLIM, CA 92806

RE. PROJECT/ LOCATION OF COVERED OPERATIONS

AR'j.'IC -- LPC TRAljSIT MANAGEMENT, LLC

LIl-!COLN PROPERTY COMPANY COMMERCIAL, INC, 

LPA-' WEST, LLC

CITY OF ANAHEIM AND ALL RELATED INTERESTS AS ADDITIONALLY INSURED

ON THE POLICY. 

LOC 001 BLDG 001

RISK MANAGEMENT

CITY OF CARSON

PO 130X 6234

CAI. SON, CA 90749

Form JH 12 00 1185 T SEQ. NO. 001 Printed in U. S.A. Page 003 ( CONTINUED ON NEXT PAGE) 

Pro., --ss Date: 08/ 121/ 16 Expiration Date: 02/ 21/ 17

3"" 7
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