CITY OF COSTA MESA
PROFESSIONAL SERVICES AGREEMENT
WITH
OVERLAND, PACIFIC & CUTLER, LLC

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered
into this 1st day of October, 2018 (“Effective Date”), by and between the CITY OF COSTA MESA,
a municipal corporation (“City”), and OVERLAND, PACIFIC & CUTLER, LLC, a Delaware limited
liability company registered to do bi  ness in California (“Consultant”).

WITNESSETH:

A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to provide relocation and consulting services on an as-needed basis, as more fully
described herein; and

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

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

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

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

1.0. ¢ RVICES PROVIDED BY CONSULTANT

1.1.  Scope of Services. Consultant shall provide the professional services described
in Consultant’s Proposal, attached hereto as Exhibit “A” and incorporated herein by this reference.

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. Col Iltant also warran that it is familiar with all lav  that may affect its
performance of this Agreement and shall advise City of any changes in any laws that may affect
Consultant’s performance of this Agreement.

1.3.  P~-*rr--ce to Satisfaction of City. Consultant agrees to perform all the work to
the complete sausraction of the City and within the hereinafter specified. Evaluations of the work
will be done by the City Manager or his or her designee. If the quality of work is not satisfactory,
City in its discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the
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matters of concern;

(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; and/or

(c) Terminate the Agreement as hereinafter set forth.

1.4. Warranty. Consultant warrants that it shall perform the + vices required by this
Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, tht laws related to minimum hours and wages; occupational health and
safety; fair employment and employment practices; workers’ compensation insurance and safety
in employn 1t; and all other Federal, State and local laws and ordinances applicable to the
services required under this Agreement. Consultant shall indemnify and hold harmless City from
and against all claims, demands, payments, suits, actions, proceedings, and judgments of every
nature and description including attorneys’ fees and costs, presented, brought, or recovered
against City for, or on account of any liability under any of the above-mentioned laws, which may
be incurred by reason of Consultant’s performance under this Agreement.

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

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

1.7. Delegr* — 1d Assignment. This is a personal service contract, and the duties
set forth herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may employ
other personnel to perform services contemplated by this Agreement at Consultant’'s sole cost
and expense.

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

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

forth in Exhibit A. Consultant’s total compensation shall not exceed Forty-Nine Thousand Dollars
($49,000.00).
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T2 AdAi~~~l e~ryices. Consultant shall not receive compensation for any services
provided outsiae tne scope of services specified in the Consultant’s Proposal unless the City or
the Project Manager, prior to Consultant performing the additional services, approves such
additional services in writing. It is specifically understood that oral requests and/or approvals of
such additional services or additional compensation shall be barred and are unenforceable.

2.3.  Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than two times a month. Said invoice shall be based on the
total of all Consultant’s services which have been completed to City’s sole satisfaction. City shall
pay Consultant’s invoice within thirty (30) days from the date City receives said invoice. Each
invoice shall describe in detail, the services performed, the date of performance, and the
associated tin  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, pr-~-~~~d s, Records of Consultant’s services relating to this Agreement
shall be maintainea in accoraance with generally recognized accounting principles and shall be
made available to City or its Project Manager for inspection and/or audit at mutually convenient
times from the Effective Date until three (3) years after termination of this Agre it.

3.0. TIME OF PERFORMANCE

3.1.  ~~mme~~~ment_and Completion of Work. The professional services to be
performed pursuant to tnis Agreement shall comn  1ce within five (5) days from the Effective Date
of this Agreement. Failure to commence work in a timely manner and/or diligently pursue work
to completion may be grounds for termination of this Agreement.

- 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 (1) year, ending on September 30, 2019, unless previously terminated as provided
herein or as otherw : agreed to in writing by the parties.

4.2, Mnbon ~F Toeminabian The City reserves and has the right and privilege of
canceling, suspenaing or apanaoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In tl 'ent of such  mination, Consultant shall immediately stop renderil
services under this Agreement unless directed otherwise by the City.

4.3. ~~mpensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’'s written notice of termination. Compensation for work in progress shall be
prorated based on the percentage of work completed as of the effective date of termination in
accordance with the fees set forth herein. In ascertaining the professional services actually
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rendered hereunder up to the effective date of termination of this Agreement, consideration shall
be given to both completed work and work in progress, to complete and incomplete drawi
and to other documents pertaining to the services contemplated herein whether delivered to 2
City or in the possession of the Consultant.

4.4 In the event of termination of this Agreement, all documents prepared
by Consultant in s perrormance of this Agreement including, but not limited to, finished or
unfinished design, ¢ opment and construction documents, data studies, drawings, maps and

reports, shall be de¢ ed to the City within ten (10) days of delivery of termination notice to
Consultant, at no cost to City. Any use of uncompleted documents without specific written
authorization from Consultant shall be at City’s sole risk and without liability or legal expense to
Consultant.

5.0. INSURANCE

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

(a) Commercial general liability, including premises-operations,
products/completed operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury or bodily injury
with a policy limit of not less than One Million Dollars ($1,000,000.00),
combined single limits, per occurrence. If such insurance contains a
general aggregate limit, it shall apply separately to this Agreement or shall
be twice the required occurrence limit.

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

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

(d) Professional errors and omissions (“E&O”) liability insurance with policy
limits of not less than One Million Dollars ($1,000,000.00), combined single
limits, per occurrence and aggregate. Architects’ and engineers’ coverage
shall be endorsed to include contractual liability. If the policy is written as a
“claims made” policy, the retro date shall be prior to the start of the contract
work. Consultant shall obtain and maintain, said E&QO liability insurance
during the life of this Agreement and for three years after completion of the
work hereunder.
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5.2. Er--rse~—~-*'s. The commercial general liability insurance policy and business
automobile liability policy snall contain or be endorsed to contain the following provisions:

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

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

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

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

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

53. ~dt 7 ~ "lnsured Retention. If any of such policies provide for a deductible
or self-insurea retenuon 10 provide such coverage, the amount of such deductible or self-insured
retention shall be approved in advance by City. No policy of insurani 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 Insura~~~ 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. The certificates
of insurance shall be attached hereto as Exhibit “B” and incorporated herein by this reference.

5.5. Non-Limiting. Nothing in this Section shall be construed as limiting in any way, the
indemnification provision contained in this Ag :ment, or the ex 1t 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
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exhibits to this Agreement.

6.2. Representatives. The City Manager or his or her designee shall be the
representative of City for purposes of this Agreement and may issue all con: s, 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 Prc t Manager to work directly with
Consultant in the performance of this Ag :n it

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

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

IF TO CONSULTANT: IF TO CITY:

Overland, Pacific & Cutler, LLC City of Costa Mesa

1 Jenner, Ste. 200 77 Fair Drive

Irvine, CA 92618 Costa Mesa, CA 92626
Tel: (949) 951-2563 Tel: (714) 754-5160
Attn: Michelg Folk Attn: Kristen Stevens

Courtesy copy to:

City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92626

Attn: Finance Dept. | Purchasing

6.5. Drug-Free Workplace Policy. Consultant shall provide a drug-free workplace by
complyii  with | provisions set forth in City Council Policy 100-5, at : It 0 as ~ hibit
“C” 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
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iercise of any of its rights or remedies hereunder or the enforcement of any of the terms,
conditions, or ov ons 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. Annimmeo- t. 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 orior 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. Indemni#~ntinm ~=d -4 Ha-mlags.  Consultant agrees to defend, indemnify,
hold free and harmless tne cuny, ns eiected officials, officers, agents and employees, at
Consultant's sole expense, from and against any and all claims, actions, suits or other legal
proceedings brought against the City, its elected officials, officers, agents and employees arising
out of the performance of the Consultant, its employees, and/or authorized subcontractors, of the
work undertaken pursuant to this Agreement. The defense obligation provided for hereunder shall
apply without any advance showing of negligence or wrongdoing by the Consultant, its
employees, and/or authol” :d subcontractors, but shall be required whenever any claim, action,
complaint, or suit asserts as its basis the negligence, errors, omissions or misconduct of the
Consultant, its employees, and/or authorized subcontractors, and/or whenever any claim, action,
complaint or suit asserts liability against the City, its elected officials, officers, agents and
employees based upon the work performed by the Consultant, its employees, and/or authorized
subcontractors under this Agreement, whether or not the Consultant, its employees, and/or
authorized subcontractors are specifically named or otherwise asser 1 to be liable.
Notwithstanding the foregoing, the Consultant shall not be liable for the defense or indemnification
of the City for claims, actions, complaints or suits arising out of the sole active negligence or willful
misconduct of the City. This provision shall supersede and replace all other indemnity provisions
contained either in the City’s specifications or Consultant's Proposal, which shall be of no force
and effect.

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

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 ~ nployees Retirement
System (PERS) to be eligible for enroliment in PERS as an employee of the City, Consultant shall
indemnify, defend, and hold harmless City for the payment of any employee and/or employer
contributions for PERS benefits on behalf of Consultant or its employees, agents, or
subcontractors, as well as for the payment of any penalties and interest on such contributions,
which would otherwise be the responsibility of City.

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

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

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

6.14., Dblin Donncds Aat Minalan. s Consultant has been advised and is aware that
this Agreement ana an reports, aocuments, Information and data, including, but not limited to,
computer tapes, discs or files furnished or prenared by Consultant, or any of its  ibcontractors,
pursuant to this Agreement and provided to _ .ty may be subject to public disclosure as required
by the California Public Records Act (California Government Code section 6250 et seq.).
Exceptions to public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code section 6254.7, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential all
information obtained by it that is designated as a trade secret. The City shall not, in any way, be
liable or responsible for the disclosure of any trade secret including, without limitation, those
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records so marked if disclosure is deemed to be required by law or by order of the Court.

6.15. Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the Political
Reform Act (Go' nment Code sections 81000, et seq.) and Government Code section 1090.
During the term of this Agreement, Consultant and its officers, employees, associates and
subconsultants shall not, without the prior written approval of the City Representative, perform
work for another person or entity for whom Consultant is not currently performing work that would
requi Consultant orot  of its officers, emplo' s, associa 01 ibconsultants to abstain from
a dec >n under this Agreement pursuant to a conflict of interest statute.

6.16. Dr-r--mnomnikilihefa-Ee-ne~ o Consultant shall be responsible for its work and results
under this Agreement. Lonsunant, wnen requested, shall furnish clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design
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 cor tion.

6.17. Drobikitad Cmni~emant Consultant will not employ any regular employee of City
while this Agreement 1s in emect.

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

6.19. 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.

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

6.21. Hee~i~qs. Paragraphs and subparagraph headings contained in this Agreement
are included solely ror 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
interp  ation of this Agreen it

6.22. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. [n the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted jointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof favoring
or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
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€ 3. Ame--d—-mt~ Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.24. Waiver. The delay or failure of either party at any time to requi  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 requi  such performance or compliance. No waiver of any provision of
this Agreement shall be fective 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.

6.25. <~rer~~"*- [f any provision of this Agreement is determined by a court of
competent jurisaiction 10 pe unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially impaired,
which determination made by the presiding court or arbitrator of competent jurisdiction shall be
binding, then both parties agree to substitute such provision(s) through good faith negotiations.

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

6.27. Trmmnrmtn Audbadbe The persons executing this Agreement on behalf of the
parties hereto warrant tnat tney are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by and through their r ective authorized officers, as of the date first above written.

Date: 10/23/2018

[Name and Title] Social Security or Taxpayer ID Number

CITY OF COSTA MESA

. /‘:,f Jate: /{/)'I//j

homas Hatch
City Manager
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ATTEST:

LIy Llerk

Date: ___ -
City Attorney
APPRNVFN AS TO INSURANC

Date: __

Risk Manavgement

APPRO\ )ASTO CONT NT:

S ORI e 1095 [

Kristen Stevens
Project Manager

DEPARTMENTAL APPROVAL:

/
%%/ﬂ; }Wﬂz\/\ml,pate: _ //////S-/

Iamara Letourneau
Assistant City Manager

/. e e T N T S

Date:
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EXHIBIT A

CONSULTANT’S PROPOSAL



AR VUPL

Enhancing Lives Through Infrastructure

September 27, 2018

Ms. Kristin Stevens
Management Analyst
City Mayor’s Office
City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92626

Sent Via Email: KRISTIN.STEVENS @costamesaca.gov

RE. On-Call Services Proposal - Emergency Shelter Beds Project

Dear Ms. Stevens:

Overland, Pacific & Cutler, LLC (OPC) is pleased to submit this proposal to the City of Costa Mesa
(Client) to provide on-call relocation and consulting services associated with the proposed
acquisition of a property to develop an emergency shelter (Project).

It is further understood it is unclear at this time as to the type of funding that will be used in the
various phases of the Project, and the City is not in the process of acquiring a particular property at
this time, although several properties are currently under consideration.

The Client has requested assistance with identifying potential relocation issues associated with
targeted properties and remaining in compliance with Federal and State relocation laws and
regulations. The approach will be to assist the Client with remaining in accordance with the
requirements of the Uniform Relocation and Real Property Acquisition Policies Act of 1970, as
amended, California Government Code 7260, and Title 25 of the California Code of Regulations.

Under an on-call contract, OPC staff will remain available to the Client to provide on-call consulting
services at the Client’s request. Requests will be issued to OPC in writing by the Client with a clear
description of the task or scope of work the Client requires.

Scope of Work

Services to include, but are not limited to:

1. Prepare and issue required notices to site occupants with proof of service;

2. Provide the Client with a format for the Voluntary Acquisition Offer letter, if no eminent
domain will be used;

3. Advise the Client regarding potential relocation costs associated with a particular
property, if occupied and acquired; and

4. General consulting related to relocation issues.

www.OPCservices.com | 1 Jenner, Suite 200, Irvine, CA 92618
ph 949.951.5263 | fx 949.951.6651
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Fee Proposal

We propose an initial contract amount of $3,000.00 for on-call services. Services provided will be
invoiced hourly and not as a fixed fee. OPC may submit monthly invoices for the consulting services
rendered based on the hourly rate schedule provided below.

OPC 2018 Schedule of Hourly Rates

Right of Way Management & Implementation

Program Manager $200.00
Senior Project Manager $150.00
Project Manager $130.00
Sr. Acquisition Agent/Sr. Relocation Agent/Sr. Analyst $115.00
Relocation Agent/Analyst $105.00
Project Support/Administrative
Project Support Specialist $75.00
Billing Terms:

OPC considers local travel/mileage, photocopying, first class postage, telephone, facsimile, and
mobile communication charges a normal part of doing business and such costs are included in the
stated hourly rates. Out-of-pocket expenses including pre-approved travel and lodging, outside
exhibit preparation, requested overnight courier or registered and/or certified mail (return receipt
requested) charges, and specialty reproduction (unless otherwise specified) are in addition to the
contract amount and will be charged at cost plus ten percent (+10%) for administration,
coordination, and handling. Subcontracted services, other than those listed above, will be invoiced
at cost plus ten percent (+10%).

Inthe event OPC is required to perform any act in relation to litigation arising out of any project with
the Client (for example, expert consulting, responding to a complaint, or proceeding with discovery
and trial), such services are not part of this contract, nor are they part of our normal fees. If required,
these types of services will be invoiced at two times the regular hourly rates.

If this contract extends twelve (12) months beyond the initial date of execution, the hourly rates and
any remaining amount in the contract will be adjusted upwardly by five percent (5%) per annum,
compounded annually, on the anniversary date of this contract.

Written communication services in other languages would be an additional cost and would be billed
separately based on quoted hourly rates by independent translation services. Verbal
communication in Spanish, if necessary, will be included at no additional charc  Standard written
relocation notices are also available in Spanish, if necessary, at no extra charge.

OPC will submit monthly invoices for the professional and trade services rendered based on the
hourly rate schedule provided above. The Client will promptly pay the uncontested amount due
within no more than thirty (30) days after receipt of invoice.

Enhancing Lives Through Infrastructure
www.OPCservices.com A O PC
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We appreciate the opportunity to submit this proposal to provide you with assistance. If you ha
any questions or require additional information, please do not he tate to contact me at
949.268.5710 or mfolk@opcservices.com Client can initiate the contract by signing the box
below and returning the executed proposal.

Respectfully submitted,
Michele Folk, SR/WA. R/IW-RAC, R/W-URAC, R/W-NAC

Vice President, Hoi g
OPC

Accepted, Authorization to Proceed:

Name:

vale.

Enhancing Lives Through Infrastructure
www.OPCservices.com 2 O PC
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COMMERCIAL AUTOMOBILE
HA 9916 03 12

THIS ENDOF.._.AENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMeRCIAL AUTOMOBILE BROAD FORM
ENDORE=MENT

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

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisiol of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED d. Any "employee" of yours wh using a

Form HA 99 16 03 12

A. Subsidiaries and Newly Acquired or

Formed Organizations
The Named Insured shown in the

covered "auto" you don't own, hire or
borow in your business or your
personal affairs.

Declarations is amended to include: C. Lessors as Insureds

(1) Any legal business entity other than a Paragraph A.1. - WHO IS AN INSURED - of
partnership or joint venture, formed as a Section Il - Liability Coverage is amended to
subsidiary in which you have an add:
ownership interest of more than 50% on e. The lessor of a covered "auto” while the
the effective date of the Coverage Form. "auto” is leased to you under a written
However, the Named Insured does not agreement if:
include any subsidiary that is an 1 Th ¢ . ¢
“insured” under any other automobile M € agreement requires you 1o
policy or would be an "insured” under provide direct primary insurance for
such a policy but for its termination or the lessor and
the exhaustion of its Limit of Insurance. (2) The "auto”is leased without a driver.

(2) Any organization that is acquired or Such a lei :d "auto" will be considered a
formed by you and over which you coo  ed "auto" you own and not a covered
maintain majority ownership. However, "auto” you hire.
the Named Insured does not include any D. Additional Insured if Required by Contract

newly formed or acquired organization:
(@) That is a partnership or joint

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section Il - Liabilty Coveray is

venture, amended to add:
®) T;a}t is an "insured” under any other f. When you have agreed, in a written
poiicy,

(c) That has exhausted its Limit of
Insurance under any other policy, or

(d) 180 days or more after its
acquisition or formation by you,
unless you have given us notice of
tl acqu ionorforn ion.

Coverage does not apply to "bodily
injury" or “property damage" that results
from an “accident” that occurred before
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION |l - LIABILITY COVERAGE is
amended to add:

contract or written agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured", but only
to the extent such person or
or i ion is le for "bodily
injury" or "property damage" caused
by the conduct of an "insured” under
paragraphs a. or b. of Who Is An
Insured with regard to the
ownership, maintenance or use of a
covered "auto."

© 2011, The Hartford (Includes copyrighted material
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Form HA 99 16 03 12

The insurance affor | to any such
additional insured applies only if the
"bodily injury* or "property dama
occurs:

(1) Duringtl oolicy period, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

How Limits Apply

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written contract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurani available to an
additional insured, such additional
insured must submit such claim or “suit"
to the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you hay agreed in a
written contract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance.

Duties in The Event Of Acci
Suit or Loss

t, Claim,

If you have ag in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION vV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory if
Required by Contract

Only with to insuranc  provided to
an additio red in 1.D. - Additional
Insured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
ag d in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

(4) Primary And Non-Contributory To Other
Insurance When Required By Contract

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance is excess, we will have no
duty to defend the insured against any "suit" if
any other insurer has a duty to defend the
insured against that "suit”. If no other insurer
defends, we will undertake to do so, but we will
be entitled to the insured's rights against all
those other insurers.

When this insurance is cess over other

insurance, we will pay only our share of the

amount of the loss, if any, that exceeds the sum
of.

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-insured
amounts under all that other insurance.

V' will share the remaining loss, if any, by the

method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your "employee"
on your behalf and at your direction will be
considered an "auto” you hire.

The OTHER INSURANCE Condition is amended
by adding the following:

© 2011, The Hartford (Includes copyrighted mate

of ISO Properties, Inc., with |

n n.) Pag 2 5

-~



Form HA 99 16 03 12

f an “"emplc ' personal insu e also

Ip 5 onan s~ iis to a cov I ito"
hired or rented by your “employee” on your
behalf and at your direction, this insurance will
be primary to the ‘“employee's” personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION Il - LIABILITY COVERAGE deces not
apply if you have workers' compensation
insurance in-force covering all of your
"employees".

Coverage is exct i over any other collectib
insurance.

HIRED AUTO PHY SICAL DAMAGE COVERAGE

If hired "autos" are covered "autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
"auto” you own, then the Physical Damage
Coverages provided are extended to “autos” you
hire or borrow, subject to the following limit.

The most we will pay for "loss" to any hired
"auto" is:

(1) $100,000;

(2) The actual cash value of the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is sma t, minus a deductible. The
deductible will be equal to the largest deductible
applicable to any owned "auto" for that
coverage. No deductible applies to "loss” caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto" you own.

We will also cover loss of use of the hired "auto"
if it results from an “accident", you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
"accident".

This extension of coverage does not apply to
any "auto" you hire or borrow from any of your
" loyees", rtners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL

TEMPORARY TRAlI 'ORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTION Il - PHYSICAL
DAMAGE COVERAGE is amended to provide a
limit of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION Il - PHYSICAL DAMAGE
COVERAGE, in the event of a total "loss" to a
covered “auto”, we will pay your additional legal
obligation for any difference between the actual
cash value of the "auto" at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance” means the amount you
owe on the loan/lease at the time of "loss" less
any amounts representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
returned by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases.

AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of
SECTION Il - PHYSICAL DAMAGE
CO\ _.RAGE, the following is added:

The exclusion relating to mechanical breakdown
do  not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B.4 -
EXCLUSIONS - of SECTION Il - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment 1 iigned to be operated solely
by use of the power from the "auto's"
electrical system that, at the time of "loss",

IS:

(1) Permanently installed in or upon
the covered "auto™,

(2) Removable from a housing unit
which is permanently installed in
or upon the covered “auto”;

(3) An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or

© 2011, The Hartford (Includes copy ™ "ited material
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{2) In connection with your p 1ises owned
by or | to you; or

(3) In connection with "your work" and
included within the "products-completed

operations hazard", but only if

(a) The written contract or agreement
requires you to provide such co  age
to such additional insured; and

{b) This Coverage Part provides coverage
for "bodily injury” or "property damage”

included  within  the  ‘“products-
completed operations hazard™.
However:

(1) The insurance afforded to such additional
insured only applies to the extent
permitted by law; and

(2) If coverage provided to the additional
insured is required by a contract or
agreement, the insurance afforded to such
additional insu | will not be broader than
that which you are required by the contract
or agreement to provide for such
additional insured.

With respect to the insurance afforded to
these additional insureds, this insurance does
not apply to:

“Bodily injury", ‘“property damage" or
“personal and advertising injury” arising out of
the dering of, or the failure to render, any
professional architectural, engineering or
surveying services, including:

(1) The preparing, approving, or failing to
prepare or approve, maps, shop drawings,
opinions, reports, surveys, field orders,
change orders or drawings and
specifications; or

(2) Supervisory, inspection, architectural or
engineering activities.
This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
1ployment, training or monitoring of others
by that insured, if the "occumence" which
caused the 'bodily injury" or “property
damage", or the offer : which cau: | the
"personal and advertising injury”, involved the
rendering of or failu to render any

professional servi yy or for you.
The limits of inst 1ce that apply to additional
insureds is described in Section lll - Limits Of

Insurance.

How this insurance applies when other insurance
is available to the additional insured is described
in the Other Insurance Condition in Section IV -
Commercial General Liability Conditions.

Page 14 of 21

No person or organization i

1 insured with respect

to the conduct of any current or past partnership,
joint venture or limited liability company that is not
shown as a Named Insured in the Declarations.

SECTION [ll - LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the rules below fix the most we
will pay regardless of the number of:

a Insureds;

b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing “suits".

General Aggregate Limit

The General Aggregate Limit is the most we will
pay for the sum of:

a Medical expenses under Coverage C;

b. Damages under Coverage A, except
dama¢ : because of ‘“bodily injury" or
‘property damage" included in the "products-
completed operations hazard"; and

¢. Damages under Coverage B.

Products-Completed Operations Aggregate
Limit

The Products-Completed Op ations Aggregate
Limit is the most we will pay under Coverage A
for damages because of "bodily injury" and
"property damage" included in the "“products-
completed operations hazard".

Personal And Advertising Injury Limit

Subject to 2. above, the Personal and
Advertising Injury Limit is the most we will pay
under Coverage B for the sum of all damages
because of all "personal and advertising injury"
sustained by any oi  >erson or organization.

Each Occurrence Limit

Subject to 2. or 3. above, whichever applies, the
Each Occurrence Limitistt  most we wilf pay for
the sum of:

a Damages under Coverage A; and
b. Medical expenses under Coverage C

because of all "bodily injury* and “property
damage" arising out of any one “occurrence”.

[ n 'ToPremises Rented To You Limit

Subject to 5. above, the Damage To Prerr
Rented To You Limit is the most we will pay
under Coverage A for damages because of
“property damage” to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

HG 00 01 09 16















d

THIS ENDOF =MENT CHANGES THE F ~ _ICY. PLEASE READ IT CAREFULLY.

NOTICE OF CANCE' ' ATION TO CERTIFICAT® HOLDER(S)

This policy is subject to the following additional
Conditions:

A. If this policy is cancelled by the Company, ot
than for nonpayment of premium, notice of such
cancellation will be provided at least thirty (30)
days in advance of the cancellation effective date
to the certificate holder(s) with mailing addresses
on file with the agent of record or the Company.

B. If this policy is cance [ by tt Company for
nonpayment of premium, or by the insured, notice
of such cancellation will I provided within (10)
days of the cancellation effective date to the
certificate holder(s) with mailing addresses on file
with the agent of record or the Company.

FormIH 03 12 06 11

If notice is mailed, proof of mailing to the last known
mailing address of the certificate holder(s) on file with
the agent of record or the Company will be sufficient
proof of notice.

Any notification rights provided by this endor. 1ent
apply only to active certificate holder(s) who were
issued a certificate of insurance applicable to this
policy's term.

Failure to provide such notice to the certificate
holder(s) will not amend or extend the date the
cancellation becomes effective, nor will it negate
cancellation of the policy. Failure to send notice shall
impose no liability of any kind upon the Company or its
agents or representatives.

| 11 0f1
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

NOTICE OF CANCELLATION TO CERTIFICATE HOLDER(S)

Policy Number: 10 WE AS9914
Effective Date: 08/10/18

Endorsement Number:
Effective hour is the same as stated on the Information Page of the policy.

Named Insured and Address: OVERLAND, PACIFIC & CUTLER, LLC
3750 SCHAUFELE AVE STE 150

LONG BEACH CA 90808

s palicy is subject to the following additional

Conditions:

A. if this policy is cancelled by the Company, other than
for non-payment of premium, notice of such
cancellation will be provided at least thirty (30} days
in advance of the cancellation effective date to the
certificate holder(s) with mailing addresses on file
with the agent of record or the Company.

B. If this policy is cancelled by the Company for
non-payment of premium, or by the insured, notice
of such cancellation will be provided within ten (10)
days of the cancellation effective date to the
certificate hotder(s) with mailing addresses on file
with the agent of record or the Company.

Form WC 99 03 94 Printed in U.S.A.
Process Date: 08/10/18

if notice is malled, proof of mailing to the last known
mailing address of the certificate holder(s) on file with
the agent of record or the Company will be sufficient
proof of notice,

Any nofification rights provided by this endorsement
apply only to active certificate holder(s} who were issued
a certificate of insurance applicable to this policy’s term.,

Failure to provide such notice to the certificate holder(s)
will not amend or exiend the date the canceilation
becomes effective, nor will it negate cancellation of the
policy. Failure to send notice shall impose no liability of
any kind upon the Company or its agents or
representatives.

Policy Expiration Date: 08/10/19

® 2011, The Hartford






ANY PERSON OR ORGANIZATION
FROM WHOM YOU ARE REQUIRED BY
WRITTEN CONTRACT OR AGREEMENT
TO OBTAIN THIS WAIVER OF
RIGHTS FROM US.
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IF ANY
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~ RUG-FREE WORKPLACE 100-5 8-8-89 30of3

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 Mesade mines that:

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

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

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

3. Should any contractor and/or sub-grantee be deemed to be in violation of this Policy
pursuant to the provisions of = A, B, and C, a suspension, termination or debarment
proceedinc It tto 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-grante 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

1all be eligible for compensation as provided by law.






