PROFESSIONAL SERVICES AGREEMENT
by and between
THE CITY OF BURBANK
and

SCIENCE SYSTEMS AND APPLICATIONS, INC.

dated as of January 25, 2021




PROFESSIONAL SERVICES AGREEMENT

THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement”), is made and
entered into this 25% day of January, 2021 (the “Effective Date”), by and between THE CITY
OF BURBANK, a municipal corporation (the “City") and SCIENCE SYSTEMS AND
APPLICATIONS, INC. (the “Consultant’). The City and the Consultant are herein referred
to, individually, as a "Party”, and, collectively, as the “Parties”.

City and Consultant agree as follows:

1.0  Services. Consultant, as an independent contractor, agrees to perform during the
term of this Agreement, each and every service described in the “Scope of Services”
set forth on Exhibit A to this Agreement (the “Scope of Services™). The initiation of
service by the Consultant should not commence until all of the following conditions
have been satisfied:

(a) Consultant has fumished all of the insurance documents
required by Section 10.0 below; and

(b} Consultant has fumished any required supporting
documentation required by Sections 16.0 below.

(c) To the extent that the Scope of Services involves more than one
service, Consultant shall perform the services only to the extent
of the authorization provided by the City Project Manager. The
services of the Consultant shall include the making of all
investigations, studies, and analysis required by the conditions
involved in each request of the City Project Manager. The
Scope of Services shall not be modified without an amendment
executed by the authorized representatives of each Party.

1.1 Extra Services

Unless City and Consultant have agreed in writing before the
performance of extra services that are beyond the Scope of Services,
City shall have no liabitity for such extra services and Consuitant shall
have no right to claim compensation for such extra services or
expenses. The applicable hourly rates for authorized extra services
shall be at the hourly rates set forth in the Schedule of Compensation
(Exhibit B) uniess otherwise agreed to by the parties in writing.



2.0

3.0

4.0

Term of Agreement; Termination.

2.1 Term. The term of this Agreement is from the Effective Date until January
25, 2022; provided, however, that the term of this Agreement may be
extended by written amendment executed by authorized representatives
of each of the Parties or may be earlier terminated as provided in Section
2.2 below (the “Term”).

2.2 Termination by City. The City may terminate any or all of the services
agreed to be performed under this Agreement without cause, at any time
during the Term by giving the Consultant thirty (30) days’ notice in writing.
Either party may terminate this Agreement with cause, immediately upon
giving the other party written notice of such default or breach of this
Agreement that is the basis for the termination.

2.3  Effect of Termination. In the event of termination, Consultant shall have
the right and obligation to immediately assemble work in progress for the
purpose of closing out the job. All compensation for actual work
performed and charges outstanding at the time of termination shall be
payable by City to Consultant within thirty (30) days following submission
and approval of a final invoice by Consultant unless termination is for
cause. Inthe event that such termination was for cause, Consultant shall
be compensated only to the extent required by law.

Compensation _and Schedule of Compensation. The total compensation
(including, but not limited to all fees, expenses, reimbursements or other costs)

payable by the City to the Consultant under this Agreement shall not exceed the sum
of Fifty Thousand Dollars ($50,000.00) (the “Cost of Services”). The Cost of Services
shall not be increased without a written amendment executed by the authorized
representatives of each Party. Consultant shall earn the compensation set forth in
the Cost of Services in accordance with the “Schedule of Compensation” as attached
to this Agreement as Exhibit B. No payment for expenses, labor or any other cost
shall be paid to Consultant unless it is within the Scope of Services (Exhibit A).

Personnel.

41 The staff person designated by Consultant to be the primary point of
contact (the “Representative”) for day-to-day performance of this
Agreement shall be:

David Overoye
Project Manager



5.0

2 North Lake Avenue, Suite 570, Pasadena, CA 91101
Phone (626) 508-9400
david.overoye@ssaihg.com

Representative shall be a key member of Consultant’s firm, and shall be
directly involved in performing, supervising or assisting in the
performance of the Scope of Services under this Agreement. The
Representative shall be the key person to communicate with, and
periodically report to, City on the progress of the work. The Consultant
may, from time to time, remove or replace the Representative designated
in this Agreement only with prior written consent by the City’s Designated
Official.

42 The services to be performed by Consultant shail be accomplished
under the general direction of, and coordination with, the staff person
designated by the City serving as the project manager (the “City Project
Manager”). The City Project Manager designated by the City for day-to-
day administration of this Agreement shall be:

Kevin Woodruff

Assistant IT Director - Application Services
275 E Olive Ave., Burbank, CA 91510
818-238-5089

KWoodruff@burbankca.gov

The City may, from time to time, remove or replace the City Project
Manager designated in this Agreement by written notice to Consuitant
The City Project Manager has no authority to execute any amendments,
consents or waivers on behalf of the City.

43  With respect to matters that extend beyond the day-to-day administration
of this Agreement, the City designates Kevin Gray, Chief Information
Officer, Information Technology (the “Designated Official’) to handle such
matters.

818-238-5090
KGray@hburbankca.gov

Invoicing and Payment. Invoices shall be made no more frequently than on a
monthly basis and no less frequently than every 60 days, and shall describe in
reasonable detail the work performed (including a list of hours worked by personnel
classification) together with any receipts, invoices or other documentable expenses
that are reimbursable under the Schedule of Compensation. Ali payments shall be
made within thirty (30) days after City’s approval of such invoice.



6.0

7.0

8.0

Standard of Skill. Consultant, and Consultant's officers, employees and agents, if
any, are skilled in the professional calling necessary to perform the work agreed to
be done pursuant to this Agreement. The work performed by Consultant shall be
with the degree of skill and diligence normally practiced in the industry for which
Consultant is being retained by the City. To the extent that Consultant's industry is
subject to guidelines, rules or other standards, Consultant shall ensure that it
complies with such guidelines, rules or other standards. The acceptance of
Consultant's work by the City shall not operate as a release of the Consultant from
such standard of care and workmanship.

Independent Contractor. Consultant is retained and engaged by the City only to
the extent set forth in this Agreement, and the Consultant's relationship to the City is
that of an independent contractor. Consultant shall be free to dispose of all portions
of Consultant's time and activities which Consultant is not obligated to devote to the
City in such a manner and to such persons, firms, or corporations as the Consultant
sees fit except as expressly provided in this Agreement. Consultant shall not be
considered to have the status of an employee under this Agreement or be entitled to
participate in any insurance, medical care, vacation, sick leave, or other benefits
provided for City's officers or employees. Consultant shall be solely responsible for
any workers compensation insurance, withholding taxes, unemployment insurance,
and any other employer obligations associated with the performance by the
Consultant (including any of its officers, employees or other agents) of its obligations
under this Agreement. Consultant has 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 the City.

Hold Harmless and Indemnity. Consultant shall fully and promptly undertake its
obligations as set forth below:

8.1 Hold Harmless. To the fullest extent provided by law, Consultant holds
City, its elected officials, officers, agents, volunteers. and employees,
harmless from all of Consultant's claims, demands, lawsuits,
judgments, damages, losses, injuries or liability to Consultant, to
Consultant's employees, to Consultant’s contractors or subcontractors,
or to the owners of Consultant's firm, which damages, losses, injuries
or liability occur during the work required under this Agreement, or
occur while Consultant is on City property, or which are connected,
directly or indirectly, with Consultant's performance of any activity or
work required under this Agreement.

8.2 Defense and Indemnity. Consultant shall investigate, defend, and
indemnify City, its elected officials, officers, agents, volunieers. and
employees, from any claims, lawsuits, demands, judgments, and all
liability including, but not limited to, monetary or property damage, lost




8.3

profit, personal injury, wrongful death, general liability, automobile,
infringement of any intellectual property rights (including, copyright,
patent and trademark), or professional errors and omissions arising out
of, directly or indirectly, any error, negligence, recklessness, or
omission of Consultant or any of Consultant's officers, agents,
employees, representatives, sub-consultants, or subcontractors, or the
willful misconduct of Consultant or any of Consuitant’s officers, agents,
employees, representatives, sub-consultants, or subcontractors, in
performing the services described in, or normally associated with, the
work required under this Agreement, or breach by Consultant of this
Agreement. The duty to defend shail include any suits or actions
concerning any activity, product or work required under this Agreement,
and also include the payment of all court costs, attorney fees, expert
witness costs, investigation costs, claims adjusting costs and any other
costs required for and related thereto.

No Waiver. City does not waive, hor shall be deemed to have waived,
any indemnity, defense or hold harmless rights under this section
because of the acceptance by City, or the deposit with City, of any
insurance certificates or policies described in Section 10.0 below.

90 Insurance.

9.1

9.2

9.3

Insurance Cgverage. Consultant shall maintain, throughout the Term, the
insurance coverage set forth in the ‘Insurance Requirements’ as
attached to this Agreement as Exhibit C.

Delivery of Cettificates of Insurance and Endorsements. Prior to the
commencement of any work by Consultant under this Agreement,
Consultant shall provide the City with copies of certificates (on an Accord
form as modified per City direction) for all policies together with the
appropriate endorsements required in Exhibit C. At the request of the
City, Consultant shall deliver a copy of its insurance policies.

Failure to Maintain Insurance. If Consultant receives a cancellation notice
of any insurance required by this Agreement, Consultant shall, within one
day of receipt, forward said notice to City Project Manager. If Consuitant
at any time during the Term of this Agreement, shouid fail to secure or
maintain any insurance required under this Agreement, the City shali be
permitted to obfain such insurance in the Consultants name or as an
agent of the Consuitant and shall be compensated by the Consultant for
the cost of the insurance premiums at the maximum rate permitted by law
computed from the date written notice is received that the premiums have
been paid. Such costs can be assessed by deducting such costs from
any amounts due and payable to the Consuitant as compensation under



the terms of this Agreement.

10.0 Work Product

10.1

10.2

Deliverables. Consuitant shall deliver to the City the studies, plans,
specifications, drawings, photographs, maps, videos, records, designs,
data, reports, documents or other work products as are identified in the
Scope of Services (“Work Product™. The City may also request, and
Consuitant shall provide to City, copies of all other information developed
in the course of the Consultant's performance of this Agreement.
Consultant shall, in such time and in such form as the City may require,
furmnish reports concerning the status of services required under this
Agreement. Consultant shall, upon request by City and upon completion
or termination of this Agreement, deliver to the City all Work Product
produced by the Consultant. Consultant represents and warrants that
upon delivery of the Work Product, such Work Product shall be free of all
liens, security interests or any other encumbrances.

Ownership. Each and every item that constitutes Work Product
produced, prepared, or caused to be prepared by the Consultant
pursuant to or in connection with this Agreement shall be the exclusive
property of the City.

11.0 Confidentiality.

111

1.2

Non-Disclosure Exemptions. Consultant may be granted access to
information that is exempt from disciosure to the public and may contain
“trade secreis” when it is necessary for Consultant to perform its
obligations pursuant to this Agreement. If Consultant is granted such
access to confidential information, Consultant shall not be considered o
be a member of the public as that term is used in the California Public
Records Act.

Confidentiality Obligation. Consultant shalt not disclose, publish, or
authorize others to disclose or publish, design data, drawings,
specifications, reports, or other information pertaining to the projects
assigned to Consuttant by the City or other information to which the
Consultant has had access during the Term of this Agreement without
the prior written consent of the Designated Official during the Term of
this Agreement and this obligation shatll survive for a period of two (2)
years after the termination of this Agreement. Notwithstanding the
foregoing, the confidentiality obligations imposed by this Agreement
shall survive as to any of the following information (a) a trade secret
under applicabie law for so long as such information constitutes a trade
secret thereunder, (b} each utility customer’s “data” under applicabie



12.0

13.0

14.0

15.0

law unless Consultant has secured such customer's express, written
consent to release of such customer's information, (c) any information
classified by City as “critical infrastructure information” or “protected
critical infrastructure information” or “protected system,” or (d) any other
documentation that has been identified as confidential by City until City
has advised Consultant in writing that such information may be
released.

Acceptance of Final Payment by Consultant. The acceptance by Consultant of
the final payment made under this Agreement shall release City from ali claims

and liabilities for compensation to or for the benefit of Consultant for anything done,
furnished, or relating to Consuitant's work or services. Acceptance of payment
shall be any negotiation of City's check or the failure to make a written extra
compensation claim within 10 calendar days of the receipt of that check; provided,
however, approval or payment by City shall not constitute, nor be deemed, a
release of the responsibility and liability of Consultant, its employees, agents,
subcontractors and subconsuitants for the satisfactory performance, accuracy
and/or competency of the information provided and/or work performed by
Consuitant; nor shalt such approval or payment be deemed to be an assumption
of such responsibility or liability by City for any defect or error in the work prepared
by Consultant, its employees, agents, subcontractors and subconsultants.

Records. Consultant shall maintain complete and accurate records with respect to

sales, costs, expenses, receipts, and other such information required by the City, the
Designated Official or the City Project Manager. Consultant shall maintain adequate
records on services provided in sufficient detait to permit an evaluation of services.
All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identified and readily accessible.
Consultant shall provide access to the Designated Officiat or designees at all proper
times to such books and records, and gives the Designated Official or designees the
right to examine and audit such books and records and to make transcripts as
necessary, and to allow inspection of all work, data, documents, proceedings, and
activities related to this Agreement. Consultant shall maintain such records for at
least four years after the termination or final payment under this Agreement,
whichever is later.

Conflict of Interest. Consultant agrees to be familiar with and comply with all
applicable federal, state and local confiict of interest taws {including 2 CFR 200.318,
if federal money is funding any part of this Agreement). Consuitant represents and
warrants that it is unaware of any City employee or official that has a financial
interest in Consultant's business. During the Term of this Agreement and/or as a
result of being awarded this Agreement, Consultant shall not offer or accept any
financial interest in Consultant's business by any City employee or official.

Payee Registration Form. City shall provide a Payee Registration Form to



16.0

17.0

Consultant and Consuttant shalt deliver a completed registration form to the City.
Consultant acknowledges that this form is necessary for the City to process any
payment for services hereunder.

Non-Appropriation of Funds. Payments due and payable to Consuitant for
current services are within the current annual budget and within an available,
unexhausted and unencumbered appropriation of City funds. In the event City has
not appropriated sufficient funds for payment of Consultant services beyond the
current fiscal year, this Agreement shall cover only those costs incurred up to the
conclusion of the current fiscal year.

Compliance with Laws. Consultant agrees to perform all of its obligations under
this Agreement in accordance with all applicable federal, state and local laws, rules
and regulations. This obligation shall include, but is not limited to, the following
requirements set forth below:

17.1 Permits and Licenses. Consultant, at its sole expense, shall obtain and
maintain during the Term of this Agreement, ail appropriate pemits,
licenses, and certificates that may be required in connection with the
performance of services under this Agreement.

17.2 Anfi-Terrorism Laws;, Sanctions. The Consultant represents and
warrants that

(1) it is not a person described or designated in the Specially
Designated Nationals and Blocked Persons List of the Office of
Foreign Assets Control, United States Department of the Treasury
or in Section 1 of Executive Order No. 13,224, 66 Fed. Reg. 49,079
(2001), issued by the President of the United States of America
(Executive Order Blocking Property and Prohibiting Transactions
With Persons Who Commit, Threaten to Commit, or Support
Terrorism),

(2) it does not engage in any dealings or transactions with any such
persons described above; and

(3) is not otherwise blocked, subject to sanctions under or engaged in
any activity in violation of other United States economic sanctions,
including but not limited to, Trading with the Enemy Act, the
intemational Emergency Economic Powers Act, Accountability and
Divestment Act or any other similar law or regulation with respect
to any country, the Sudan Accountability and Divestment Act, any
OFAC Sanctions Program, or any economic sanctions regulations
administered and enforced by the United States or any enabling
legislation or executive order relating to any of the foregoing.



18.0

19.0

20.0

21.0

22.0

23.0

24.0

Meet and Confer. The Parties agree to meet and confer conceming all claims,
disputes or other matters in question between the Parties arising out of or relating to
this Agreement or breach thereof prior to the institution of any litigation.

Waiver; Remedies Cumulative. Failure by a Party to insist upon the strict
performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not
constitute a waiver of such Party's right to demand strict performance by such other
Party in the future. No waiver by a Parly of a default or breach of the other Party
shall be effective or binding upon such Party unless made in writing by such Party,
and no such waiver shall be implied from any omissions by a Party to take any
action with respect to such defauit or breach. No express written waiver of a
specified default or breach shall affect any other default or breach, or cover any
other period of time, other than any default or breach and/or period of time
specified. All of the remedies permitted or available to a Party under this
Agreement, or at law or in equity, shall be cumulative and alternative, and
invocation of any such right or remedy shall not constitute a waiver or election of
remedies with respect to any other permitted or available right or remedy.

Integrated Agreement; Construction. This Agreement, including any exhibit,
schedule or addendum attached hereto, supersedes any other agreements, either
oral or in writing, between the parties hereto with respect to the rendering of
services hereunder, and contains all of the covenants and agreements between
the Parties with respect to said services. The provisions of this Agreement shali
be construed as a whole according to its common meaning of purposes of
providing a public benefit and not strictty for or against any Party. No verbal
agreement or implied covenant shall be held to vary the provisions of this Agreement.
In the event an inconsistency arises between any attachments (inciuding any exhibit,
schedule or addendum) and any term of this Agreement, the terms of this Agreement
shall prevail. This Agreement shall bind and inure to the benefit of the Parties to this
Agreement and any subsequent permitted successors and assigns.

Amendment; Modification. This Agreement may only be amended or otherwise
modified upon written mutual agreement of each of the authorized representatives of
the Parties.

Assignment. This Agreement is personal to the Consultant and may not be
assigned without the prior written approval of the Designated Official.
Notwithstanding the foregoing, any assignment in violation of this Section by the
Consultant is voidable in the City’s sole discretion.

Use of the Term “City.” Reference to “City” in this Agreement inciudes City
Manager or any authorized representative acting on behalf of City.

Severability. If any part, term, or provision of this Agreement shall be held illegal,

10



25.0

26.0

27.0

28.0

unenforceable, or in conflict with any law of a federal, state, or local governmental
entity having jurisdiction over this Agreement, the validity of the remaining portions
or provisions shall not be affected by such holding.

Execution Counterparts. This Agreement may be executed in any number of
counterparts and each such duplicate counterpart shall constitute an original, any
one of which may be introduced in evidence or used for any other purpose without
the production of its duplicate counterpart. Moreover, notwithstanding that any of the
Parties did not execute the same counterpart, each counterpart shall be deemed for
all purposes to be an original, and all such counterparts shall constitute one and the
same instrument, binding on all of the Parties hereto. Facsimile transmission and/or
validated electronic transmission to one Party of a true copy of a counterpart duly
executed by the other Party shall constitute valid delivery of such counterpart.

Governing Law. The terms of this Agreement shall be interpreted according to the
laws of the State of California. The Parties agree and consent to the jurisdiction of
the state and federal courts of competent jurisdiction exclusively in the County of Los
Angeles, California.

Survival. The provisions of Sections 8, 9, 10 and 12.0, shall survive for a period of
four years following the termination or expiration of this Agreement, whichever is
later.

Notices. Any written notice required by this Agreement shall be given by depositing
such notice in the United States mail, postage prepaid or by personal delivery, and
addressed as follows:

TO CITY:

The City of Burbank

Information Technology Department
Attention: Kevin Woodruff

275 E. Olive Ave.

Burbank, CA 91502
KWoodruff@burbankca.gov

TO CONSULTANT:

Science Systems and Applications, Inc.
Attention: David Overoye
2 North Lake Avenue, Suite 570, Pasadena, CA 91101

13



29.0

30.0

david.overoye@ssaihg.com

With a copy to:

Science Systems and Applications, Inc.
Attention: Janine Good
10210 Greenbelt Road, Suite 600, Lanham, MD 20706

janine.good@ssaihg.com

All notices shall be effective upon deposit in the mail, as specified above, or personal
delivery.

Either Party may change the specified person or address at which it is to receive
notices by so advising the other Party in writing.

Safety Requirement. To the extent that Consultant performs any work on premises
owned or leased by the City, the Consultant agrees that it shall comply with this
Section. All work under this Agreement shall be performed in such a manner as to
provide safety to the public and to meet or exceed the safety standards outlined by
CAL-OSHA. The City reserves the right to issue restraint or cease and desist orders
to the Consultant when unsafe or harmful acts are observed or reported relative to
the performance of the work under this Agreement. The Consultant shall maintain
the work sites free of hazards to persons and property resulting from its operations.
Any hazardous condition noted by the Consultant, which is not the result of his
operations, should immediately be reported to the City Project Manager.

Copyright. In the event Consultant creates an original work product as part of the
Scope of Services (“work product”), Consultant agrees that work product is a work
made for hire. Consultant acknowledges that he/she received consideration for this
work product and has no copyright interest in any of the work product, or in any
copyright related to the work product. For example work product may involve:
illustrations and graphic design services, digital and print branding services,
photographs, Meta Tags, text, photographs whether edited or not, and other
graphic images, appearing on the web sites or other applicable medium, domain
names, log-in credentials for social media and other on-line electronic platforms.
Further, if this Agreement is found by any court or other jurisdiction to not be a
work-for-hire as defined in 17 U.S.C. 101, then Consultant hereby transfers any
and all interest of the copyright(s) in the work product to City. This transfer and
assignment are irrevocable and in perpetuity.

Further, Consultant represents and warrants: 1) that all work product shall be
original and not subject to any other ownership claims by third parties, and 2) if
applicable, that consent by individuals depicted in any work product have been
obtained and written releases will be delivered to City prior to the completion of the
Scope of Services. Consultant indemnifies and defends City as to any damages

12



arising out of or relating to a breach of this warranty and representation.

if applicable, Consultant agrees to provide all log-in credentials for social media
and other on-line electronic platforms to City within ten (10) days of establishing
same, which shall allow City at any time with the ability to access, utilize and
maintain the social media account or electronic on-line platform, should City
choose to do so. In any event, upon the conclusion of Consuitant's services,
Consultant shall no longer utilize any log-in credentials or electronic on-line
platforms.

[Signature Page on the Following Page]
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In recognition of the obligations stated in this Agreement, the Parties have executed this

Agreement on the date indicated above.

"CONSULTANT"
Science Systems and Applications,
Inc.

Signature

Janine Good

"oy
City of Burbank

pa

~ Signature

Keﬁfi 6[4\1

Name (Please Print)

Director of Contracts and Procurement

Name (Please Prirf)
CTO

Title

If Consultant is a corporation or LLC, a
second signature is required:

Betty Jo Vermillon

Name (Please Print)

Contracts Manager

Title

ATTEST:
Office of the City Clerk

A=y

= %t

-~

Title

Zizette Mullins, MMC, City Clerk

Approved as to Form

Signatdesepi H/McDougall
Chief Assistant City Attorney

Name

Title

14



In recognition of the obligations stated in this Agreement, the Parties have executed this

Agreement on the date indicated above.

"CONSULTANT"
Science Systems and Applications,

Inc. ~

}/7 L X EOK/; Al —-

S}g'natu re

Janine Good

Name (Please Print)

Director of Contracts and Procurement

Title

If Consultant is a corporation or LLC, a
second signature is required:

Signature

Betty Jo Vermillon

Name (Please Print)

Contracts Manager

T|t|e L=

"CITY"
City of Burbank

A

Signgare

Kevin Gray

Name (Please Print) ’

CYD

Title

ATTEST:
Office of the City Clerk

e

~Zizette Mullins, MMC, City Clerk

Approved as to Form
Burbank City Attorney’s Office

By:

Signature

Name

Title

SEERT

o-

L

ﬁ S Ior
(V) Gl F



EXHIBIT A
SCOPE OF SERVICES

Consultant shall perform the following services for the benefit of the City:

SSAIl will provide ongoing Website support services to the City of Burbank Information
Technology (IT) Depariment. These services will include the following and any
additional services requested by the IT Department:

Task List

1

Build Site — Add additional site and subsites that were not in initial scope of
website build.

2 Enhance Site — Create new page layouts, specialized page fragments and/or
new site features/capabilities as identified and needed by the City.

3) Test Site — Test functionality of new content to ensure error free operation.

4 Bug Fixes — Research, propose and implement fixes for defect identified in
the City’s liferay website.

5) Training - Provide documentation on custom code and provide training to
content editors on how to publish content - inciuding a content publisher’s
guide and screen recorded demonstrations.

6) Support — Provide ongoing support for current website environment.

Deliverables

All work requested under this agreement shall be accompanied by an estimated duration
of the work effort and the associated cost. Any work with an estimated cost exceeding
$1,000.00 shall require a written and signed task order similar to Exhibit D, setting forth
the scope of work and estimated budget. All deliverables shall conform to the
acceptance criteria as defined in Exhibit D.

Facilities and Equipment

SSAl expects that the effort is to be performed at our Pasadena, California facility.

15



EXHIBIT B
SCHEDULE OF COMPENSATION

The total compensation (including, any reasonable costs, expenses or reimbursements)
payable by the City to the Consultant shall not exceed the Cost of Services as set forth in
Section 3.0.

To the extent that the Schedule of Compensation includes any travel, hotel or other
reimbursable expenses, such expenses shall be for actual and reasonable expenses
incurred in the performance of the Scope of Services.

The Consuitant and the City agree that the Consultant shall earn its compensation
according to the foliowing method:

u] Time and Materials: The City shall pay for the services on a time-and-material
basis. Consultant shall invoice the City for alf actual hours of work performed in
accordance with this Agreement at the following rates:

Tasks shall be billed at the blended rate of $105 per hour.

16



EXHIBIT C
INSURANCE REQUIREMENTS

Consultant shall procure and maintain, for the Term of this Agreement, insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by
the Consultant, its agents, representatives, employees or subcontractors.

A Minimum Scope of Insurance. Coverage shall be at least as broad as:

1. Commercial General Liability: Insurance Services Office Form CG 00
01 covering commercial general liability insurance (*CGL") on an
“occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury with limits no less than
$1,000,000 per occurrence. If a general aggregate limit applies, either
the general aggregate limit shall appiy separately fo this project/location
or the general aggregate iimit shall be at least $2,000,000.

2. Automobile Liability: ISO Form Number CA 00 01 covering any auto
(Code 1), or if Consultant has no owned autos, hired, (Code 8) and non-
owned autos (Code 9}, with limit no less than $1,000,000 per accident for
bodily injury and property damage.

3. Workers’ Compensation: as required by the State of California, with
statutory limits, and employer's liability insurance with limit of no less than
$1,000,000 per accident for bodily injury or disease.

4. Professional Liability or Errors and Omissions: Errors and
Omissions insurance appropriate to the Consultant’s profession ("E&Q
Insurance”), with limit no less than $1,000,000 per occurrence or claim,
$2,000,000 aggregate.

if Consultant maintains higher limits than the minimums shown above, the City requires
and shal! be entitled to coverage for the higher limits maintained by Consultant.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:
Additional insured Status

The City, its officers, officials, employees, agents, and volunteers are to be covered as
additional insureds on the CGL policy with respect to liability arising out of work or
operations performed by or on behalf of the Consultant including materials, parts or
equipment furnished in connection with such work or operations. General liability

17



coverage can be provided in the form of an endorsement to the Consultant’s insurance
(at least as broad as ISO Form CG 20 10 11 85 or both CG 20 10 and CG 20 37 forms
if later revisions used).

Primary Coverage

For any claims related to this Agreement, the Consultant’s insurance coverage shall be
primary insurance as respects the City, its officers, officials, empioyees, agents, and
volunteers. Any insurance or self-insurance maintained by the City, its officers, officials,
employees, agents, or volunteers shall be excess of the Consultant’s insurance and shall
not contribute with it.

Notice of Cancelilation

Each insurance policy required above shall provide an endorsement that they are not
subject to cancellation without thirty (30} days’ prior written notice to the City or ten (10)
days' prior written notice for non-payment of premium.

Waiver of Subrogation

Consultant hereby grants to City a waiver of any right to subrogation which any insurer of
said Consultant may acquire against the City by virtue of the payment of any loss under
such insurance. Consultant agrees to obtain any endorsement that may be necessary
to affect this waiver of subrogation, but this provision applies regardless of whether or
not the City has received a waiver of subrogation endorsement from the insurer.

Deductibles and Self-insured Retentions

Any deductibies or self-insured retentions must be declared to and approved by the City.
The City may require the Consultant to purchase coverage with a lower deductibie or
retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention.

Acceptability of Insurers

Insurance is to be placed with insurers with a current A M. Best’s rating of no less than
AVIl, unless otherwise acceptable to the City. Such insurers shall be licensed to
provide insurance under California state law.

Claims Made Policies. For the E&O Insurance Policy and any other insurance
providing claims-made coverage (e.g., pollution liability insurance, if applicabie):

1. The “Retroactive Date™ must be shown, and must be before the Effective
Date.

2. Insurance must be maintained and evidence of insurance must be
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provided for at least three (3) years after completion of the work required
under the Agreement.

3. If coverage is canceled or non-renewed, and not reptaced with another
claims-made policy form with a Retroactive Date prior to the Agreement
Effective Date, the Consuitant must purchase “extended reporting”
coverage for a minimum of three (3) years after completion of work.

Verification of Coverage

Consultant shall furnish the City with original certificates and amendatory
endorsements or copies of the applicable policy language effecting coverage required
by this Agreement. All certificates and endorsements are to be received and approved
by the City before work commences. However, failure to obtain the required
documents prior to the work beginning shall not waive the Consultant's obligation to
provide them. The City reserves the right to require complete, certified copies of all
required insurance policies, including endorsements required by these specifications, at
any time.

Cyber Liability Insurance

Technology Professional Liability (Errors and Omissions) Insurance appropriate to the
Consultant's profession, with limits not less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and
obligations as is undertaken by Consultant in this agreement and shall include, but not be
limited to, claims involving infringement of inteltectual property, including but not limited
to infringement of copyright, trademark, trade dress, invasion of privacy violations,
information theft, damage to or destruction of electronic information, release of private
information, alteration of electronic information, extortion and network security. The policy
shall provide coverage for breach response costs as well as regulatory fines and penalities
as well as credit monitoring expenses with limits sufficient to respond to these obligations.
City shall inform Consultant if such insurance is required.

Contractors Pollution Liability and/or Asbestos Pollution Liability

if Consultant's Scope of Services includes the handling or transportation of hazardous
materials, Consultant shall maintain pollution liability and/or asbestos poliution liabifity
applicable to the work being performed, with a limit no less than $1,000,000 per claim or
occurrence and $2,000,000 aggregate per policy period of one year. City shall inform
Consultant if such insurance is required.
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EXHIBIT D
TASK ORDERS

Task Orders will be issued for each support request estimated to be over $1,000.00
completed under this Agreement. Once approved, Task Orders will be attached to this
Agreement and labeled “EXHIBIT D- [insert Task Order number].” Task Orders will be in
form substantially similar to the following:

EXHIBIT D- - TASK ORDER
TASK TITLE
CITY’S PROJECT MANAGER (Requestor)

CONSULTANTS PROJECT MANAGER
Key personnel that Consultant will be using for the specific Task.

TASK DESCRIPTION/SCOPE OF SERVICES
Describe services to be performed, including deliverables to be received by Cily.
1.

2.

SCHEDULE! DELIVERABLES! ESTIMATED COST OF SERVICE
Task/Activity Task Duration
Deliverable Deliverable Due
Estimated Cost of Service by Task Est of Hours, and

or Cost of Service

ACCEPTANCE CRITERIA

1.
2.
FEE

Fees are time-and-materials unless otherwise stated and shall be invoiced once a
month per contract. Consultant shall only proceed with each Task(s) upon a specific
Notice to Proceed from Owner, authorizing Consuitant to conduct each specific Task(s).
Consultant shall only be entitled to payment for services in connection with each phase
upon receipt of Owner’s written Notice to Proceed with such phase.
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"CONSULTANT"

"OWNER"

Signature

Signature

Name {please print)

Title

Name {please print}

Title
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