CITY OF COSTA MESA

CALIFORNIA 92528-1200 P.0. BOX 1200

FROM THE CFFICE OF THE CITY CLERK

April 22, 2013

Bryan Gruber

Lance Soll Lunghard LLLP
203 North Brea Bivd.
Brea, CA 92821

Dear Mr. Gruber:

RE: Professional Services Agreement

Enclosed for your records, is a fully executed agreement between the
City of Costa Mesa and Lance, Soll, Lunghard LLP to provide
assistance to the Finance and I.T. Director with estimating the value
of the Costa Mesa City Employees Association. The contract amount
shall not exceed $2,500.

Sincerely,

Brenda Gre!n L

City Clerk

Enclosure (1)

77 FAIR DRIVE
PHONE (714 TE4.5225 - TDD: (T14) 754-5244  «  waww costamasaca.gqoy



PROFESSIONAL SERVICES AGREEMENT

CITY OF COSTA MESA

THIS AGREEMENT is made and entered into this ﬁ day of Fieps , 2013 (“Effective
Date”), by and between the CITY OF COSTA MESA, a municipal corporation (“City™), and
Lance, Soll, Lunghard LLP, a California corporation (“Consultant™)

.

WITNESSETH:

A. WHEREAS, City proposes to have Consultant assist City staff as described herein below;
and

B. WHEREAS, Consultant represents that it has that degree of specialized expertise
necessary to practice and perform the services herein contemplated; and

C. WHEREAS, City and Consultant desire to contract for specific services in connection
with the project described below (the “Project”) and desire to set forth their rights, duties and
liabilities in connection with the services to be performed; and

D. WHEREAS, no official or employee of City has a financial interest, within the provisions
of California Government Code, Sections 1090-1092, in the subject matter of this Agrecment.

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

1.0. .SERVICES PROVIDED BY CONSULTANT

1.1. Scope of Services. Consultant shall provide the professional services of assisting
the Finance and L.T. Director with estimating the value of the Costa Mesa City Employees
Association (CMCEA) Memorandum Of Understanding (MOU). :

1.2, Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound

professional practices. Tt is understood that in the exercise of every aspect of its role, within the
- scope of work, consultant will be representing the City, and all of its actions, communications, or
other work, during its employment, under this contract is under the direction of the City.
Consultant also warrants that it is familiar with all laws that may affect its performance of this

Agreement and shall advise City of any changes in any laws that may affect Consultant’s
performance of this Agreement.

13, Warranty. Consultant warrants that it shall perforn the services required by this
Agreement in compliance with all applicable Federal and California employment laws including,
but not limited to, those laws related to minimum hours and wages; occupational health and
safety; fair employment and employment practices; workers’ compensation insurance and safety
in employment; and all other Federal, State and local laws and ordinances applicable to the
services required under this Agreement. Consultant shall indemnify and hold harmless City from



and against all claims, demands, payments, suits, actions, proceedings, and judgments of every
nature and description including attorneys’ fees and costs, presented, brought, or recovered
against City for, or on account of any liability under any of the above-mentioned laws, which
may be incurred by reason of Consultant’s performance under this Agreement.

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

1.5 Non-Exclusive Agreement. Consultant acknowledges that City may enter into -
agreements with other consultants for services similar to the services that are subject to this

Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

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

2.0. COMPENSATION AND BILLING

2.1, Compensation. Consultant shall be compensated in the amount of Two Thousand
and Five Hundred dollars ($2,500) for services provided as described is Section 1.1 above,

2.2.  Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Proposal unless the City or the Project
Manager for this Project, prior to Consultant performing the additional services, approves such
additional services in writing. It is specifically understood that oral requests and/or approvals of
such additional services or additional compensation shall be barred and are unenforceable,

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

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



3.0. TIME OF PERFORMANCE

3.1, Commencement and Completion of Work. The professional services to be

performed pursuant to this Agreement shall commence immediately from the Effective Date of
this Agreement.

3.2, Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such acts
shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance with
laws or regulations, riots, acts of war, or any other conditions beyond the reasonable control of a
party.

4.0. TERM AND TERMINATION

4.1, Term. This Agreement shall commence on the Effective Date and continue for a
period of one year, unless previously terminated as provided herein or as otherwise agreed to in
writing by the parties. The City shall give notice to Consultant of its intention to exercise such
option at least 30 days prior to expiration of the base, or option, term.,

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

4.3.  Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’s written notice of termination.

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

3.0. INSURANCE

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

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



(b) Automobile liability for owned vehicles, hired, and non-owned vehicles,
with a policy limit of not less than One Million Dollars ($1,000,000.00),
combined single limits, per occurrence and aggregate,

(c) Workers' compensation insurance as required by the State of California.
Consultant agrees to waive, and to obtain endorsements from its workers’
compensation insurer waiving, subrogation rights under its workers’
compensation insurance policy against the City and to require each of its

subcontractors, if any, to do likewise under their workers’ compensation
insurance policies.

(d) Professional errors and omissions (“E&O0™) liability insurance with policy
limits of not less than One Million Dollars ($1,000,000.00), combined
single limits, per occurrence and aggregate. Consultant shall obtain and
maintain, said E&O liability insurance during the life of this Agreement
and for three years after completion of the work hereunder.

52.  Endorsements. The comprehensive general liability insurance policy shall contain
or be-endorsed to contain the following provisions:

(a) Additional insureds: "The City of Costa Mesa and its elected and
appointed boards, officers, agents, and employces are additional insureds
with respect to this subject project and contract with City."

(b) Notice: "Said policy shall not terminate, nor shall it be cancelled, nor the

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

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

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

53  Hany of such policies provide for a deductible or self-insured retention to provide
such coverage, the amount of such deductible or self-insured retention shall be approved in
advance by City. No policy of insurance issued as to which the City is an additional insured

shall contain a provision which requires that no insured except the named insured can satisfy any
such deductible or self-insured retention.

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



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

6.0. GENERAL PROVISIONS

6.1.  Entire Agreement: This Agreement constitutes the entire Agreement between the
parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations, This Agreement may be modified only in writing, and signed by
the parties in interest at the time of such modification. The terms of this Agreement shall prevail

over any inconsistent provision in any other contract document appurtenant hereto, including
exhibits to this Agreement.

6.2.  Representatives. The City Manager or his designee shall be the representative of
City for purposes of this Agreement and may issue afl consents, approvals, directives and

agreements on behalf of the City, called for by this Agreement, except as otherwise expressly
provided in this Agreement.

Consultant shall designate a representative for purposes of this Agreement who
shall be authorized to issue all consents, approvals, directives and agreements on behalf of

Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement.

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

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

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



IF TO CONSULTANT: IFTO CITY:

Lance Soll Lunghard LLP City of Costa Mesa

203 North Brea Blvd. 77 Fair Drive

Brea, CA 92821 Costa Mesa, CA 92626
Tel: 714-672-0022 Tel: 714-754-5156
Fax: Fax: 714-754-5330
Attn: Bryan Gruber Attn: Purchasing

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

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

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

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



6.9. Indemnification and Hold Harmless:

To the fullest extent permitted by law, the Consultant assumes liability for and shall save
and protect, hold harmiess, indemnify, and defend the City and its elected and appointed
officials, officers, and employees (all the foregoing, hereinafter collectively, “Indemnitees™)
from and against all claims, suits, demands, damages, losses, expenses, and liabilities of any kind
whatsoever (all the foregoing, hereinafter collectively “Claims”) including, without limitation,
attorneys’ fees, arising out of, resulting from, relating to, or claimed to have arisen out of,
resulted from or related to the engagement of Consultant or the performance of this Agreement
by the Consultant (including its subcontractors and suppliers)

It is expressly intended by the parties that Consultant's indemnity and defense obligations shall
apply, and Indemnitees shall be fully indemnified without offset, deduction or contribution,
regardless of any negligence or other fault of Indemnitees, or any of them, and whether or not
such Indemnitee negligence or other fault caused or contributed to the arising of the Claims.

“Claims” as used in this section shall include, without limitation, those for personal injuries,
wrongful death, mental or emotional distress, loss of consortium, damage to or loss of use of
real, personal or intangible property of any kind, loss of income, loss of earning capacity, and
business, financial, commercial or pecuniary losses of any kind whatsoever, and attorneys fees,
and costs and expenses of any kind whatsoever.

Consultant's indemnity and defense obligations shall cover the acts or omissions of any of
Consultant's subcontractors, and suppliers, and the employees of any of the foregoing.

The Consultant's indemnity and defense obligation under this Section includes, without
limitation, any claims, suits, demands, damages, losses, expenses, and liabilities arising from
allegations of violations of any federal, State, or local law or regulation, and from allegations of
violations of Consultant's or its subcontractor’s personnel practices or from any allegation of an

injury to an employee of the Consultant or subcontractor performing work or labor necessary to
carry out the provisions of this Contract,

The indemnification obligations in this Section shall not be construed to negate, abridge or
otherwise reduce any other obligation of indemnity the Consultant may have with respect to the
City which may otherwise exist. If any judgment is rendered against the City or any of the other
individuals enumerated above in any such action, the Consultant shall, at its expense, satisfy and
discharge the same. This indemnification shall survive termination or expiration of this
Agreement.

6.10. Independent Contractor: Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultant shall secure, at his expense,
and be responsible for any and all payment of Income Tax, Social Security, State Disability
Insurance Compensation, Unemployment Compensation, and other payroll deductions for
Consultant and its officers, agents, and employees, and al] business licenses, if any are required,
in connection with the services to be performed hereunder.




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

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

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

6.13.  Confidentiality: ~ Any City materials to which the Consultant has access,
information that reasonably might be construed as private or containing personal identifiable
information, or materials prepared by the Consultant during the course of this Agreement
(collectively referred to as "confidential information") shall be held in confidence by the
Consultant, who shall exercise all reasonable precautions to prevent the disclosure of
confidential information to anyone except the officers, employees and agents of the Consultant
as necessary to accomplish the rendition of services set forth in this Agreement. Consultant shall
not release any reports, information, private or promotional information or materials, whether
deemed confidential or not, to any third party without the approval of the City.

6.14.  Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an CITOr Or omission attributable io
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design



drawings, estimates and other Consultant professional services necessary to rectify and correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard
to the correction.

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

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

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

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

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

6.20.  Construction: The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted Jjointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof

favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

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

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

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

0.25.  Corporate Authority: The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to exccute this Agreement on behalf of said

parties and that by doing so, the parties hereto are formally bound to the provisions of this
Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers, as of the date first above written.

CITY OF COSTA MESA,

A municipal corporation

_ Date: 3 [/;5/)}

CEO of Costa Mesa

| ST

Attest: City Clexk
CONSULTANT

- Date: Z’/l j;B

Signature

Beyan  GRVBER PARTNER (st cPAS

Name and Title

Social Security or Taxpayer ID Number
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APPROVED AS TO FORM:

Date: 0,5 }2 ( !lz

City Attorney

APPROVED AS TO INSURANCE:

Date; | R0 ' 1=

e

Risk M3 ment

APPROVED AS TO CONTENT:

| Date: Z/H/r%'

Project Manager



EXHIBIT A

CONSULTANT’S PROPOSAL
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EXHIBIT B

CITY COUNCIL POLICY 100-5
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SUBJECT POLICY EFFECTIVE | PAGE

NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 1of3

BACKGRQUND

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

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

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

POLICY

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

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

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

b. Hstablishing a Drug-Free Awareness Program to inform employees about:

1. The dangers of drug abuse in the workplace;
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SUBJECT POLICY - | EFFECTIVE | PAGE

NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 2 0f3

2. Contractor’s and/or sub-grantee’s policy of maintaining a drug-free
- workplace;

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

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

Making it a requirement that each employee to be engaged in the performance of the
contract be given a copy of the statement required by subparagraph A;

. Notifying the employee in the statement required by subparagraph 1 A that, as a
condition of employment under the contract, the employee will;

1. Abide by the terms of the statement; and

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

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

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

Taking one of the following actions within thirty (30) days of receiving notice under
subparagraph 1 D 2 with respect to an employee who is so convicted:

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

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

3. Making a good faith effort to maintain a drug-free workplace through
implementation of subparagraphs 1 A through 1 F, inclusive.
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SUBJECT POLICY EFFECTIVE | PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 3of3

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

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

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

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

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

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




EXHIBIT C

CERTIFICATES OF INSURANCE
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ACORD
e

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
3/13/2013

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS iSSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A C

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

ONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder ls an ADDITIONAL INSURED, the

certificate holder in lleu of such endorsement(s).

the terms and conditions of the policy, certain pollcies may require an endorsement. A statement on th

policy(ies} must be endorsed. If SUBROGATION 1S WAIVED, subject to

Is certificate does not confer rights to the

PRODUCER
The Liberty Company Insurance Brokers, Inc.

SNIACT kathy Jesser
FHONE L. (949)777-0570

| PBX oy (8661 294-8475

CA License No. 0D79653 M NEss kjesser@libertycompany.com
111 Pacifica Suite #220 INSURER(S) AFFORDING COVERAGE NAIC #
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This endorsement modifies insurance provided under the following:

SB-146932-E
(Ed. 08/11)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
BLANKET ADDITIONAL INSURED - LIABILITY EXTENSION

BUSINESSCWNERS LIABILITY COVERAGE FORM

Coverage afforded under this extension of coverage endorsement does nat apply to any persan or organization covered
as an additional insured on any other endorsement now or hereafter attached to this Policy.

1. ADDITIONAL INSURED —~ BLANKET VENDORS
WHO 15 AN INSURED is amended to include as an
additional insured any person or organization (referred
to below as vendor) with whom you agreed, because
of a written contract or agreement to provide
insurance, but only with respect to "bodily injury" or
"property damage" arising out of "your products” which
are distributed or sold in the regular course of the
vendor's business, subject to the following additional
gxclusions:

1. The insurance afforded the vendor does not apply
fo:

a. "Bodily injury" or "property damage" for which
the vendor is obligated to pay damages by
reason of the assumption of liability in a
contract or agreement. This exciusion does
not apply to lability for damages that the
vendor would have in the absence of the
contract or agreement;

b. Any express warranty unauthorized by you;

¢. Any physical or chemical change in the
product made intentionally by the vendor;

d. Repackaging, except when unpacked solely
for the purpose of inspection, demonstration,
testing, cr the substitution of parts under
instructions from the manufacturer, and then
repackaged in the original container;

e. Any failure to make such inspections,
adjustments, tests cr servicing as the vendor
has agreed to make or normally undertakes to
make in the usual course of business, in
connection with the distribution or sale of the
products;

f.  Demonstration, installation, servicing or repair
operations, except such operations performad
at the vendor's premises in connection ‘with
the sale of the product;

g. Products which, after distribution or sale by
you, have been labeled or relabeled or used
as a container, patt or Ingredient of any other
thing or substance by or for the vendor; or

h. "Bodily injury" or "property damage" arising
out of the sole negligence of the vendor for its

SB-146932-E

(Ed. 06/11)

own acts or omisslon or those of its
employees or anyone else acting on its
behalf. However, this excluslion does not
apply to:

(1) The exceptions contained in
Subparagraphs d. or f.; or

{(2) Such inspections, adjustments, tests or
servicing as the vendor has agresd to
make or normally undertakes to make in
the usual course of business, in
connection with the distribution or sale of
the products.

2. This insurance does not apply to any insured
person or organization, from whom you have
acquired such products, or any ingredient, part or
container, entering into, accompanying or
containing such products.

3. This provision 2. does not apply to any vendor
included as an insured by an endorsement issued
by us and made a part of this Policy.

4. This provision 2. does not apply if "bedily injury” or
"property damage" included within the "products-
completed operations hazard' is excluded sither
by the provisions of the Policy or by endorsement,

MISCELLANEQUS ADDITIONAL INSUREDS

WHO IS AN INSURED is amanded to include as an
insured any person or organization (called additional
insured) described in paragraphs 2.a. through 2.h.
below whom you are required to add as an additional
insured on this policy under a written contract or

agreement but the written contract or agreement must
be:

1. Currently in effect or becoming effective during the
term of this policy; and

2. Exscuted prior to the "bodily injury," "property
damage" or "personal and advertising injury," but

Only the following persons or organizations are
additional insureds under this endorsement and
coverage provided to such additional Ihsureds is
limited as provided hersin:

a. Additional Insured - Your Work

That person or organization for whom you do
work is an additional insured solely for liability
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due to your negligence spacifically rasulting
from your work for the additional insured
which is the subject of the written contract or
written agreement. No coverage applies to
liability resulting frem the sole negligence of
the additional insured.

The insurance provided to the additional
insured is limited as follows:

(1} The Limits of Insurance applicable to the
additional insured are those specified in
the written contract or written agreemant
or in the Declarations of this policy,
whichever is less. These Limits of
Insurance are inclusive of, and not in
addition to, the Limits of Insurance shown
in the Declarations.

{2) The coverags provided to the additional
insured by this endorsement and
paragraph F.9. of the definition of "insured
centract” under Llability and Medical
Expenses Definitions do not apply to
"bodily injury" or "property damage"
arising out of the "products-completed
operations hazard" unless required by the
written contract or written agreement,

(3) The insurance provided to the additional
insured does not apply to "bodily injury,"
‘property damage," or 'personal and
advertising injury" arising out of the
rendering or failure to render any
professional services.

State or Political Subdivisions

A state or political subdivision subject to the
following provisions:

(1) This insurance applies only with respect
to the following hazards for which the

state or political subdivision has issued a

permit in connection with premises you
own, rent, or contral and to which this
insurance applies:

(a) The existence, maintenance, repair,
construction, erection, or removal of
advertising signs, awnings, canopies,
cellar  entrances, coal holes,

- driveways, manhcles, marquees,
hoistaway openings, sidewalk vaults,
street banners, or decorations and
similar exposures; or

(b) The construction, erection, or

removal of elevators; or

(2) This insurance applies only with respect
to operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

SB-146932-E

(Ed. 06/11)

SB-146932-E
(Ed. 06/11)

This Insurance does not apply to "bedily
injury,” "property damage" or “personal and
advertising injury" arising out of opsrations
performed for the state or municipality.

Controlling Interest

Any persons or crganizations with a
controlling interest in you but only with respect
to their liability arising out of:

{1) Their financial control of you; or

(2) Premises they own, maintain or control
while you lease or occupy these
premises.

This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for such additional
insured,

Managers or Lessors of Premises

A manager or lessor of premises but only with
respect to liability arising out of the ownership,
maintenance or use of that specific part of the
premises leased to you and subject to the
following additional exclusions:

This insurance does not apply to:

(1) Any "occurrence” which takes place after
you cease to be a tenant in that premises:
or

{2) Structural alterations, new construction or
demolition operations performed by or on
behalf of such additional insured,

Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver but only
with respect to their liability as mortgages,
assignee, or receiver and arising out of the
ownership, maintenance, or use of a premises
by you.

This insurance does not apply to structural
alterations, new construction or demolition
operations performed by or for such additional
insured.

Owners/Other Interests — Land is Leased

An owner or other interest from whom land
has been leased by you but only with respect
to liability arising out of the ownership,
maintenance or use of that specific part of the
land leased to you and subject to the following
additional exclusions:

This insurance does rot apply 1o;

(1) Any "occurrence" which takes place
after you cease to lease that land; or
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{2} Structural alterations, new
construction or demalition operations
performed by cr on behalf of such
additional insured.

Co-owner of Insured Premises

A co-owner of a premises co-owned by you
and covered under this insurance buf ohly
with respect to the co-owners liability as co-
owner of such premises.

Lessor of Equipment

Any persen or organization from whom you
lease equipment. Such person or organization
are insureds only with respect to thelr liability
arising out of the maintenance, operation or
use by you of equipment leased to you by
such person or organization. A person's or
organization's status as an insured under this
endorsement ends when their written contract
or agreement with you for such leased
squipment ends.

With respect to the insurance afforded these
additional Insureds, the following additional
exclusions apply:

This insurance does not apply:

{1) To any "occurrence” which takes place
after the equipment lease expires; or

{2) To "bodily injury," “property damage" or
"personal and advertising injury" arising
out of the sole negligence of such
additional insured.

Any Insurance provided to an additional insured
designated under paragraphs b. through h. ahove
does not apply to "bodily injury" or "property
damage" included within the "products-completed
operations hazard."

3. The following is added to Paragraph H. of the

BUSINESSOWNERS

COMMON POLICY

CONDITIONS:

H.

Other Insurance

4, This insurance is excess over any other
insurance naming the additional Insured
as an insured whether primary, excess,
contingent or on any other basis unless a
written contract or written agreement
specifically requires that this insurance be
either primary or  primary  and
noncontributing.

4. LEGAL LIABILITY - DAMAGE TO PREMISES

A, Under B. Exclusions, 1. Applicable to
Business Liability Coverage, Exclusion k.
SB-146932-E

(Ed. 06/11)

5B-146932-E
(Ed. 06/11)

Damage To Property, is replaced by the
following:

k. Damage To Property
"Property damage" to:

1. Property you own, rent or oceupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

2. Premises you sell, give away or
abandon, if the "property damage"
arises out of any part of those
premises;

Property loaned to you;

Personal property in the care,
custody or control of the insured:

5. That particular part of any real
property on which you or any
contractors or subcontractors working
directly or indirectly in your behalf are
performing operations, if the "property
damage" arises out of those
operations; or

6. That particular part of any property
that must be restored, repaired or
replaced because "your work" was
incotvectly performed on it.

Paragraph 2 of this exclusion does not
apply if the premises are "your work" and
were never occupied, rented or held for
rental by you.

Paragraphs 1, 3, and 4, of this exclusion
do ot apply to "property damage" (other
than damage by fire or explosion) o
premises:

(1) rented to you:

(2) temporarily occupied by you with the
permission of the owner, or

(3) to the contents of premises rented to
you for a period of 7 or fewar
consecutive days.

A separats limit of insurance applies to
Damage To Premises Rented To You as
described in Section D — Liability and
Medical Expenses Limits of Insurance.
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Paragraphs 3, 4, 5 and 6 of this
exclusion do not apply to liability
assumed under a sidstrack agreement.

Paragraph 6 of this exclusion does not
apply to "oroperty damage” included in
the  "products-completed  operations
hazard,"

B. Under B. Exclusions, 1. Applicable to
Business Liability Coverage, the last
paragraph of 2. Exclusions is deleted and
replaced by the following:

Exciusions ¢, d, e, f, g, h, i, k, I, m, n, and o,
do not apply to damage by fire to premises
while rented to you or temporaiily occupied by
you with permission of the owner or to the
contents of premises rented to you for a
period of 7 or fewer consecutive days. A
separate limit of insurance applies to this
coverage as described in Section D, Liability
And Medical Expenses Limits Of
fnsurance.

C. The first Paragraph under itsm 5. Damage To
Premises Rented To You Limit of Section
D. Liability And Medical Expenses Limits
Of Insurance is replaced by the following:

The most we will pay under Business Liability
for damages because of "property damage"
to any one premises, while rented to you, or
temporarily occupied by you, with the
permission of the owner, including contents of
stich premises rented to you for a period of 7
or fewer consecutive days, is the Damage to
Premises Rented to You limit shown in the
Declaration.

Blanket Waiver of Subrogation

We waive any right of recovery we may have
against: .

a. Any person or organization with whom you
have a written contract that requires such a
walver,

Broad Knowledge of Occurrence

The following items are added to E,
Businessowners General Liability Conditions
in the Businessowners Liability Coverage
Form: '

e. Paragraphs a. and b. apply to you or to any
additonal  insured only when  such
"occurrence," offense, claim or "suit' is known
to:

(1) You or any additional insured that is an
individual;

SB-146932-E
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(2) Any partner, if you or an additional
insured is a partnership;

(3) Any manager, If you or an additiona!
insured is a limited liability company:

(4) Any 'executive officer" or insurance
menrager, if you or an additional insured is
a corporation;

(5) Any frustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you or
an additional insured is a political
subdivision or public entity.

This paragraph e. applies separately to you
and any additional insured.

7. Bodily Injury

Section F, Liability and Medical Expenses
Definitions, item 3. “Bodlly Injury" is delsted and
replaced with the following:

"Bodily Injury" means bodily injury, sickness or
disease sustained by a person, including death,
humiliation, shock, mental anguish or mental
injury by that person at any time which results as
a conseguence of the bodily injury, sickness or
disease.

Expanded Personal and Advertising Injury
Definition

a. The following is added to Section F. Liability
and Medical Expenses Definitions, item 14.
Personal and Advertising Injury, in the
Businessowners General Liahility
Coverage Form:

h.  Discrimination or humiliation that results in
injury to the feelings or reputation of a natural
person, but only if such discrimination or
humiliation is:

1. Not done intentionally by or at the
direction of:

a. The insured; or

b. Any ‘'exscutive officer," director,
stockhoider, parner, member or
manager (if you are a limited liability
company) of the Insured; and

2. Not directly or indirectly related to the
employment, prospective employment,
past employment or lermination of
employment of any person or person by
any insured.

b, The foliowing is added to Exclusions, Section
B.:
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{15)Discrimination Relating to Room,

Dwelling or Premises

Caused by discrimination directly or
indirectly related to the sale, rental, jease
or sub-lease or prospective sale, rental,
lease or sub-lease of any room, dwelling
or premises by or at the direction of any
insured.

{(16)Fines or Penalties

Fines or penalties lavied or imposed by a
governmental  entity  because  of
discrimination.

¢. This provision (Expanded Personal and
Advertising Injury}) does not apply if

$B-146932-E
(Ed. 08/11)

SB-146932-E
(Ed. 08/11)

Personal and Advertising Injury Liability is
excluded either by the provisions of the Policy
or by endorsement, ‘

8, Personal and Advertlsing Injury Re-defined

Section F. Liability and Medical Expenses
Definitions, item 14, Personal Advertising Injury,
Paragraph c. is replaced by the following:

c. The wrongful eviclion from, wrongful entry
into, or invasion of the right of private
occupancy of a room dwelling or premises
that a person or organization occupies
committed by or on behalf of it's owner,
landiord or lessor.

Page 5 of 5





