PROFESSIONAL CONSULTANT SERVICES AGREEMENT
HINDERLITER, DE LLAMAS & ASSOCIATES
Local Tax Support Services
THIS PROFESSIONAL CONSULTANT SERVICES AGREEMENT (“Agreement”) is
made and entered into this day of , 2020 (“Effective Date”), by and

between the CITY OF RIVERSIDE, a California charter city and municipal corporation (“City”),
and HINDERLITER, DE LLAMAS & ASSOCIATES, a California corporation (“Consultant™).

1. Scope of Services. City agrees to retain and does hereby retain Consultant and
Consultant agrees to provide the services more particularly described in Exhibit “A,” “Scope of
Services” (“Services”), attached hereto and incorporated herein by reference, in conjunction with
Local Tax Support Services (“Project”).

2. Term. This Agreement shall be effective on the date first written above and shall
remain in effect until one (1) year from the executed date above, unless otherwise terminated
pursuant to the provisions herein. The term of this Agreement may be extended by the mutual
wrilten consent of the parties for up to two (2) additional one-year (annual) terms. All such
extensions shall be made in writing and approved by the parties.

3. Compensation/Payment. Consultant shall perform the Services under this
Agreement for the total sum not to exceed Three Hundred Thousand Dollars ($300,000.00), payable
in accordance with the terms set forth in Exhibit “B.” Said payment shall be made in accordance
with City’s usual accounting procedures upon receipt and approval of an itemized invoice setting
forth the services performed. The invoices shall be delivered to City at the address set forth in
Section 4 hereof.

4, Notices. Any notices required to be given, hereunder shall be in writing and shall be
personally served or given by mail. Any notice given by mail shall be deemed given when deposited
in the United States Mail, certified and postage prepaid, addressed to the party to be served as
follows:

To City To Consultant

Finance/Business Tax | Hinderliter, de Llamas & Associates
City of Riverside Attn: Robert Gray

Attn: Natasha Woolford 120 S. State College Blvd., Suite 200
3900 Main Street Brea, CA 92821

Riverside, CA 92522




5. Prevailing Wage. Ifapplicable, Consultant and all subcontractors are required to pay
the general prevailing wage rates of per diem wages and overtime and holiday wages determined by
the Director of the Department of Industrial Relations under Section 1720 et seq. of the California
Labor Code and implemented by Resolution No. 13346 of the City Council of the City of Riverside.

The Director's determination is available on-line at

www.dir.ca.gov/dist/DPreWageDetermination.htim and is referred to and made a part hereof; the
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as
though fully set forth herein.

6. Contract Administration. A designee ofthe City will be appointed in writing by the
City Manager or Department Director to administer this Agreement on behalf of City and shall be
referred to herein as Contract Administrator,

7. Standard of Performance. While performing the Services, Consultant shall exercise
the reasonable professional care and skill customarily exercised by reputable members of
Consultant’s profession practicing in the Metropolitan Southern California Area, and shall use
reasonable diligence and best judgment while exercising its professional skill and expertise.

8. Personnel, Consultant shall furnish all personnel necessary to perform the Services
and shall be responsible for their performance and compensation. Consultant recognizes that the
qualifications and experience of the personnel to be used are vital to professional and timely
completion of the Services. The key personnel listed in Exhibit “C” attached hereto and
incotpotated herein by this reference arid assigned to perform portions of the Services shall remain
assigned through completion of the Services, unless otherwise mutually agreed by the parties in
writing, or caused by hardship or resignation in which case substitutes shall be subject to City
approval.

9. Assignment and Subcontracting, Neither party shall assign any right, interest, or
obligation in or under this Agreement to any other entity without prior written consent of the other
party. In any event, no assignment shall be made unless the assignee expressly assumes the
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant
acknowledges that any assignment may, at the City’s sole discretion, require City Manager and/or
City Council approval. Consultant shall not subcontract any portion of the work required by this
Agreement without prior written approval by the responsible City Contract Administrator.
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in this
Agreement, including without limitation, the insurance obligations set forth in Section 12. The
Consultant acknowledges and agrees that the City is an intended beneficiary of any work performed
by any subcontractor for purposes of establishing a duty of care between any subcontractor and the
City.

10. Independent Contractor. In the performance of this Agreement, Consultant, and
Consultant’s employees, subcontractors and agents, shall act in an independent capacity as
independent contractors, and not as officers or employees of the City of Riverside. Consultant
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes or
to provide workers’ compensation or unemployment insurance to Consultant, or to Consultant’s
employees, subcontractors and agents. Consultant, as an independent contractor, shall be
responsible for any and all taxes that apply to Consultant as an employer.
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11. Indemnification,

11.1  Design Professional Defined, For purposes of this Agreement, “Design
Professional” includes the following: -

A. An individual licensed as an architect pursuant to Chapter 3
‘(commencing with Section 5500) of Division 3 of the Business and
Professions Code, and a business entity offering architectural services in
accordance with that chapter, '

B, An individual licensed as a landscape architect pursuant to Chapter 3.5 -

(commencing with Section 5615) of Division 3 of the Business and
Professions Code, and a business entity offering landscape architectural
services in accordance with that chapter.

C. Anindividual registered as a professional engineer pursuant to Chapter 7
(commencing with Section 6700) of Division 3 of the Business and
Professions Code, and a business entity offering professional engineering
services in accordance with that chapter,

D. An individual licensed as a professional land surveyor pursuant to
Chapter 15 (commencing with Section 8700) of Division 3 of the
Business -and Professions Code, and a business entity offering
professional land surveying services in accordance with that chapter.

11.2  Defénse Obligation For Design Professional Liability. Consultant agrees,
at its cost and expense, to promptly defend the City, and the City’s employees, officers, managers,
agents and council members (collectively the “Parties to be Defended”) from and against any and all
ctaims, allegations, lawsuits, arbitration procceding's, administrative proceedings, regulatory
proceedings, or other legal proceedings to the extent the same arise out of, pertain to, or relate to the
negligence, recklessness or willful misconduct of Consultant, or anyone employed by or working
under the Consultant or for services rendered to the Consultant in the performance of the Agreement,
notwithstanding that the City may have benefited from its work or services and whether or not
caused in part by the negligence of an Indemnified Party. Consultant agrees to provide this defense
immediately upon written notice from the City, and with well qualified, adequately insured and
experienced legal counsel acceptable to City.- Consultant will reimburse City for reasonable defense
costs for claims arising out of Consultant’s professional negligence based on the percentage of
Consultant’s liability. This obligation to defend as set forth hercin is binding on the successors,
assigns and heirs of Consultant and shall survive the termination of Consultant’s Services under this
Agreement,

11.3  Indemnity For Design Professional Liability. When the law establishes a
professional standard of care for Consultant’s services, to the fullest extent permitted by law,
Consultant shall indemnify, protect and hold harmless the City and the City’s employees, officers,
managess, agents, and Council Members (“Indemnified Parties”) from and against any and all claim
for damage, charge, lawsuit, action, judicial, administrative, regulatory ot arbitration proceeding,
damage, cost, expense (including counsel and expert fees), judgment, civil fines and penalties,
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liabilities or losses of any kind or nature whatsoever to the extent the same arise out of, pertain to, or
relate to the negligence, recklessness or willful misconduct of Consultant, or anyone employed by or
working under the Consultant or for services rendered to the Consultant in the performance of the
Agreement, notwithstanding that the City may have benefited from its work or services and whether
or not caused in part by the negligence of an Indemnified Party.

11.4  Defense Obligation For Other Than Design Professional Liability.
Consultant agrees, at its cost and expense, to promptly defend the City, and the City’s employees,
officers, managers, agents and council members (collectively the “Parties to be Defended”) from and
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative proceedings,
regulatory proceedings, or other legal proceedings which arise out of, or relate to, or are in any way
connected with: 1) the Services, work, activities, operations, or duties of the Consultant, or of
anyone employed by or working under the Consultant, or 2) any breach of the Agreement by the
Consultant, This duty to defend shall apply whether or not such claims, allegations, lawsuits or
proceedings have merit or are meritless, or which involve claims or allegations that any or all of the
Parties to be Defended were actively, passively, or concurrently negligent, or which otherwise assert
that the Parties to be Defended are responsible, in whole or in patt, for any loss, damage or injury.
Consultant agrees to provide this defense immediately upon written notice from the City, and with
well qualified, adequately insured and experienced legal counsel acceptable to City. This obligation
to defend as set forth herein is binding on the successors, assigns and heirs of Consultant and shall
survive the termination of Consultant’s Services under this Agreement.

11.5 Indemnity For Other Than Design Professional Liability. Except as to the
sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and hold
harmless the Indemnified Parties from and against any claim for damage, charge, lawsuit, action,
judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense (including
counsel and expert fees), judgment, civil fine and penalties, liabilities or losses of any kind or nature
whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or relate to, or are 2
consequence of, or are attributable to, or are in any manner connected with the performance of the
Services, worl, activities, operations or duties of the Consultant, or anyone employed by or working
under the Consultant or for services rendered to Consultant in the performance of this Agreement,
notwithstanding that the City may have benefited from its work or services, This indemnification
provision shall apply to any acts, omissions, negligence, recklessness, or willful misconduct, whether
active or passive, on the part of the Consultant or anyone employed or working under the Consultant.

"12.  Insurance.

12.1  General Provisions. Prior to the City’s execution of this Agreement,
Consultant shal} provide satisfactory evidence of, and shall thereafter maintain during the term of
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings
required herein. The rating and required insurance policies and coverages may be modified in
writing by the City’s Risk Manager or City Attorney, or a designee, unless such modification is
prohibited by law.

12.1.1 Limitations, These minimum amounts of coverage shall not
constitute any limitation or cap on Consultant’s indemnification obligations under Section 11 hereof.




12.1.2 Ratings. Any insurance policy or coverage provided by Consuitant or
subcontractors as required by this Agreement shall be deemed inadequate and a material breach of
this Agreement, unless such policy or coverage is issued by insurance companies authorized to
transact insurance business in the State of California with a policy holder’s rating of A or higher and
a Financial Class of VII or higher. .

12.1.3 Cancellation. The policies shall not be canceled unless thirty (30)
days’ prior written notification of intended cancellation has been given to City by cettified or
registered mail, postage prepaid.

12.1.4 Adequacy. The City, its officers, employees and agents make no
representation that the types or limits of insurance specified to be carried by Consultant pursvant to
this Agreement are adequate to protect Consultant. If Consultant believes that any required

‘insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as

Consultant deems adequate, at Consultant’s sole expense.

122 Workers’ Compensation Insurance. By executing this Agreement,
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor
Code of the State of California requiring every employer to be insured against liability for workers’
compensauon or to undertake self-insurance before commencing any of the work. Consultant shall
carry the insurance or provide for self~insurance required by California law to protect said
Consultant from claims under the Workers’ Compensation Act. Prior to City’s execution of this
Agreement, Consultant shall file with City either 1) a certificate of insurance showing that such
insurance is in effect, or that Consultant is self-insured for such coverage, or 2) a certified statement
that Consultant has no employees, and acknowledging that if Consultant does employ any person,
the necessary certificate of insurance will immediately be filed with City. Any certificate filed with

City shatl provide that City will be given ten (10) days® prior written notice before modification or

cancellation thereof.

12.3  Commercial General Liability and Automobile Insurance. Prior to City’s
execution of this Agreement, Consultant shall obtain, and shall thereafter maintain during the term of
this Agreement, commercial general liability insurance and automobile liability insurance as
required to insure Consultant against damages for personal injury, including accidental death, as well
as from claims for property damage, which may arise from or which may concern operations by
anyone directly or indirectly employed by, connected with, or acting for or on behalf of Consultant.
The City, and its officers, employees and agents, shall be named as additional insureds under the
Consultant’s insurance policies. :

12.3. 1 Consultant’s commercial general liability insurance policy shall cover
both bodlly injury (including death) and property damage (including, but not limited to, premises
operations liability, products-completed operations liability, independent contractor’s Hability,
personal injury liability, and contractual liability) in an amount not less than $1,000,000 per
occinrence and a general aggregate limit in the amount of not less than $2,000,000,

12.3.2 Consultant’s automobile liability policy shall cover both bodily injury
and property damage in an amount not less than $1,000,000 per occurrence and an aggregate limit of
not less than $1,000,000. All of Consultant’s automobile and/or commercial general liability
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insurance policies shall cover all vehicles used in connection with Consultant’s performance of this
Agreement, which vehicles shall include, but are not limited to, Consultant owned vehicles,
Consultant leased vehicles, Consultant’s employee vehicles, non-Consultant owned vehicles and
hired vehicles,

12.3.3 Prior to City’s execution of this Agreement, copies of insurance
policies or original certificates along with additional insured endorsements acceptable to the City
evidencing the coverage required by this Agreement, for both commercial general and automobile
liability insurance, shall be filed with City and shall include the City and its officers, employees and
agents, as additional insureds. Said policies shall be in the usual form of commetcial general and
automobile liability insurance policies, but shall include the following provisions:

Tt is agreed that the City of Riverside, and its officers, employees and agents,
are added as additional insureds under this policy, solely for work done by
and on behalf of the named insured for the City of Riverside.’

12.3.4 The insurance policy or policies shall also comply with the following
provisions: ' :

a. The policy shall be endorsed to waive any right of subrogation
against the City and its sub-consultants, employees, officers and
agents for services performed under this Agreement.

b. If the policy is written on a claims made basis, the certificate .

should so specify and the policy must continue in force for one
year after completion of the services. The retroactive date of
coverage must also be listed.

c. The policy shall specify that the insurance provided by
Consultant will be considered primary and not contributory to any
other insurance available to the City and Endorsement No. CG
20010413 shall be provided to the City.

12,4 Errors and Omissions Insurance, Prior to City’s execution of this
Agreement, Consultant shall obtain, and shall thereafter maintain during the term of this Agreement,
etrors and omissions professional liability insurance in the minimum amount of $1,000,000 to
protect the City from claims resulting from the Consultant’s activities.

12.5 Subcontractors’ Insurance. Consultant shall require all of its subcontractors
to catry insurance, in an amount sufficient to cover the risk of injury, damage or loss that may be
caused by the subcontractors’ scope of work and activities provided in furtherance of this
Agreement, including, but without limitation, the following coverages: Workers Compensation,
Commercial General Liability, Errors and Omissions, and Automobile liability. Upon City’s
request, Consultant shall provide City with satisfactory evidence that Subcontractors have obtained
insurance policies and coverages required by this section,




13, Business Tax. Consultant understands that the Services performed under this
Agreement constitutes doing business in the City of Riverside, and Consultant agrees that Consultant
will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside Municipal Code
and keep such tax certificate current during the term of this Agreement,

14, Time of Essence. Time is of the essence for each and every provision of this
Agreement,

15.-  City’s Right to Employ Other Consultants. City reserves the right to employ other
Consultants in connection with the Project. If the City is required to employ another consultant to
complete Consultant’s work, due to the failure of the Consultant to perform, or due to the breach of
any of the provisions of this Agreement, the City reserves the right to seek reimbursement from
Consultant.

16.  Accounting Records. Consultant shall maintain complete and accurate records with
respect to costs incurred -under this Agreement. All such records shall be clearly identifiable,
Consultant shall allow a representative of City during normal business hours to examine, audit, and
make transcripts or copies of such records and any other documents created pursuant to this
Agreement, Consultant shall allow inspection of all work, data, documents, proceedings, and
activities related to the Agreement for a period of three (3) years from the date of final payment
under this Agreement.

17.  Confidentiality. Allideas, memoranda, specifications, plans, procedures, drawings,
descriptions, computer program data, input record data, written information, and other materjals
either created by or provided to Consultant in connection with the performance of this Agreement
shall be held confidential by Consultant, except as otherwise directed by City’s Contract
Administrator. Nothing furnished to Consultant which is otherwise known to the Consultant or is
generally known, or has become known, to the related industry shall be deemed confidential.
Consultant shall not use City’s name ot insignia, photographs of the Project, or arny publicity
pertaining to the Services or the Project in any magazine, trade paper, newspaper, television or radio
production, website, or other similar medium without the prior written consent of the City.

8. Ownership of Documents. All reports, maps, drawings and other coritract
deliverables prepared under this Agreement by Consultant shall be and remain the property of City.
Consultant shall not release to others information furnished by City without prior express written
approval of City.

19.  Copyrights. Consultant agrees that any work prepared for City which is eligible for
copyright protection in the United States or elsewhere shall be a work made for hire. If any such
worlk is deemed for any reason not to be a work made for hire, Consultant assigns all right, title and
interest in the copyright in such work, and all extensions and renewals thereof; to City, and agrees to
provide all assistance reasonably requested by City in the establishment, preservation and
enforcement of its copyright in such work, such assistance to be provided at City's expense but
without any additional compensation to Consultant. Consultant agrees to waive all moral rights
relating to the work developed or produced, including without limitation any and all rights of
identification of authorship and any and all rights of approval, restriction or limitation on use or
subsequent modifications.




20. Conflict of Interest. Consultant, for itself and on behalf of the individuals listed in
Exhibit “C,” represents and warrants that by the execution of this Agreement, they have no interest,
present or contemplated, in the Project affected by the above-described Services. Consultant further
warrants that neither Consultant, nor the individuals listed in Exhibit “C” have any real property,
business interests or income interests that will be affected by this project or, alternatively, that
Consultant will file with the City an affidavit disclosing any such interest.

21.  Solicitation. Consultant warrants that Consultant has not employed or retained any
person or agency to solicit or secure this Agreement, nor has it entered-into any agreement or
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement
without liability and pay Consultant only for the value of work Consultant has actually performed,
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant
the full amount of such commission, percentage, brokerage or commission fee. The remedies
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified
in this Agreement.

22.  General Compliance With Laws. Consultant shall keep fully informed of federal,
state and local laws and ordinances and regulations which in any manner affect those employed by
Consultant, or in any way affect the performance of services by Consultant pursuant to this
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and
regulations, and shall be solely responsible for any failure to comply with all applicable laws,
ordinances and regulations. - Consultant represents and warrants that Consultant has obtained all
necessary licenses to perform the Scope of Services and that such licenses are in good standing.
Consultant further represents and wasrants that the services provided hel ein shall conform to all
ordinances, policies and plactlccs of the Clty of Riverside.

23, Waiver. No actio’n or failure to act by the City shall constitute a waiver of any right
or duty afforded City under this Agreenient, nor shall any such action or failure to act constitute
approval of or acquiescence in any breach thereunder, except as may be specifically, provided in this
Agreement or as may be otherwise agreed in writing. '

24,  Amendments, This Agreement may be modified or amended only by a written
agreement and/or change order executed by the Consultant and City.

25.  Termination. City, by notifying Consultant in writing, shall have the right to
terminate any or all of Consultant’s services and work covered by this Agreement at any time. Inthe
event of such termination, Consultant may submit Consultant’s final written statement of the amount
of Consultant’s services as of the date of such termination based upon the ratio that the work
completed bears to the total work required to make the report complete, subject to the City’s rights
under Sections 15 and 26 hereof. Tn ascertaining the work actually rendered through the termination
date, City shall consider completed work, worlk in progress and complete and incomplete reports and
other documents only after delivered to City. '

25.1  Other than as stated below, City shall give Consultant thirty (30) days’ prior
written notice prior to termination.




25.2  City may terminate this Agreement upon fifteen (15) days’ written notice to
Consultant, in the event:

25.2.1 Consultant substantially fails to perform or materially breaches the
Agreement; or :
25.2.2 City decides to abandon or postpone the Project.

26.  Offsets. Consultant acknowledges and agrees that with respect to any business tax or
penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe to
the City, City reserves the right to withhold and offset said amounts from payments or refunds or
reimbursements owed by City to Consultant, Notice of such withholding and offset, shall promptly
be given to Consultant by City in writing. In the event of a dispute as to the amount owed or whether
such amount is owed to the City, City will hold such disputed amount until either the appropriate
appeal process has been completed or until the dispute has been resolved.

27.  Successors and Assigns. This Agreement shall be binding upon City and its
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall not
be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 9 of
this Agreement.

28.  Venue. Any action at {aw or in equity brought by either of the parties hereto for the
purpose of enforcing a right or rights provided for by this Agreement shall be tried in the Superior
Court, County of Riverside, State of California, and the parties hereby waive all provisions of law
providing for a change of venue in such proceedings to any other county. In the event either party

hereto shall bring suit to enforce any term of this Agreement or to recover any damages for and on .

account of the breach of any term or condition of this Agreement, it is mutually agreed that each
party will bear their own attorney’s fees and costs.

29.  Nondiscrimination, During Consultant’s performance of this Agreement, Consultant
shall not discriminate on the grounds of race, religious creed, color, national origin, ancestry, age,
physical disability, mental disability, medical condition, including the medical condition of Acquired
Immune Deficiency Syndrome (AIDS) or any condition related thereto, marital status, sex, genetic
information, gender, gender identity, gender expression, or sexual orientation, military and veteran
status, in the selection and retention of employees and subcontractors and the procurement of
materials and equipment, except as provided in Section 12940 of the California Government Code.
Further, Consultant agrees to conform to the requirements of the Americans with Disabilities Act in

* the performance of this Agreement.

30. Severability. Each provision, term, condition, covenant and/or restriction, in whole
and in part, of this Agreement shall be considered severable. In the event any provision, term,
condition, covenant and/or restriction, in whole and/or in part; of this Agreement is declared invalid,
unconstitutional, or void for any reason, such provision or part thereof shall be severed from this
Agreement and shall not affect any other provision, term, condition, covenant and/or restriction of
this Agreement, and the remainder of the Agreement shall continue in full force and effect.




31.  Authority. The individuals executing this Agreement and the instruments referenced
herein on behalf of Consultant each represent and warrant that they have the legal power, right and
actual authority to bind Consultant to the terms and conditions hereof and thereof.

32.  EIntire Agreement. This Agreement constitutes the final, complete, and exclusive
statement of the terms of the agreement between the parties pertaining to the subject matter of this
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the
parties. Neither party has been induced to enter into this Agreement by and neither party is relying
on, any representation or warranty outside those expressly set forth in this Agreement.

33.  Interpretation. City and Consultant acknowledge and agree that this Agreement is
the product of mutual arms-length negotiations and accordingly, the rule of construction, which
provides that the ambiguities in a document shall be construed against the drafter of that document,
shall have no application to the interpretation and enforcement of this Agreement.

33.1  Titles and captions are for convenience of reference only and do not define,
describe or limit the scope or the intent of the Agreement or any of its terms. Reference to section
numbers, ate to sections in the Agreement unless expressly stated otherwise.

33.2 This Agreement shall be govetned by and construed in accordance with the
laws of the State of California in effect at the time of the execution of this Agreement.

33.3 . Intheeventofaconflict between the body of this Agreement and Exhibit “A”
- Scope of Services hereto; the terms contained in Exhibit “A” shall be controlling.

34,  Exhibits. The following exhibits attached hereto are incorporated herein to this
Agreement by this reference: _ :

Exhibit “A” — Scope of Services

Exhibit “B” — Compensation :

Exhibit “C” — Key. Personne] g

Exhibit “D” — Miscellaneous General Additional Terms and Conditions
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IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly
executed the day and year first above written,

CITY OF RIVERSIDE, a California HINDERLITER, DE LLAMAS &
charter city and municipal corporation ASSOCIATES, a California corporation

By:

City Manager

[Pri ted Name]
nﬁsm&zw/ =)

[Title]
Attest:

City Clerk

Certified as to Availability of Funds: By: M /L

é%( (L\U\’\\'\D _P [ ALY
By: 4 _ [Printed Name]

Chief Financlel Officer L >

[Title]

Approved as to Form:

Senior Deputy City Attorney

20-0042 RBK 1/27/2020
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EXHIBIT “A”

SCOPE OF SERVICES




EXHIBIT A - SCOPE OF SERVICE

1. Business Tax Operations Management

1.1,

1.2,

1.3.

1.4.

1.5.

1.6.

Tax Reglstration Database Management —HdL will transfer the City’s exIsting databases as they relate to business
tax into Hdl's Internal administration tools, HdL will maintain the data and provide coples of data or reports at
the City’s request. City wiil not be required to use or malntaln any software In house for managing the business
license registry.

Renewal Processing — HdL will send active business license accounts a renewal notlce within 60 days of the
renewal period end date. Accounts will receive all applicable forms necessary to complete the renewal process.
New Account Processing - City will process any new business license applications, both those submitted in person
at City Hall and those received online.

Payment Posting/Processing — HdL will process all payments recelved for renewals or balance dues, both those
submitted by mail and online. City will process all payments recelved in person at City Hall. License accounts will
be updated with payment informatlon.

Business Support Center — HdL will provide a call center IVR (interactive voice response), which wlll receive
business license support calls and direct them to appropriate personnel. Renewal and payment Inquiries will be
directed to HdL, while inquiries related to new accounts, field enforcement activities, or other escalated matters
will be directed to City. Businesses will have access to HdL license specialists Monday through Friday, 8:00am to
5:00pm Pacific, via phone, mail, e-mail, fax, and the Business Support Center On-Line.

On-Line Filing & Payment Processing — HdL will provide an online filing/payments website which allows
businesses to conveniently complete their transaction online,

2. Business Tax Compliance Services — HdL will collaborate with City staff to ensure a level playing field for the
business community while maximizing revenues to the Clty. Discovery services will be conducted to Identify and
reglster businesses which are subject to licensure or taxation. Audit services will identify under reported tax liabilities.
Collections Services will collect known debt from businesses that did not pay In full during the reglstration or renewal
process. The scope of work to be performed will be mutually agreed upon by HdL and City prior to Implementation.

2,1

2.2,

2.3

Discovery — Discovery services are designed to identify entities subject to licensure/taxation that are not currently
registered or otherwise non-compliant.

2.1.1. Lead Identification — Develop a list of entlties subject to licensure/taxation within the City.

2.1.2, Exception Resolution — Compare the list to City registration databases to remove properly registered
businesses and Identify and remove other potential exceptions.

2.1.3. Compliance Communication Process — Initlate contact with confirmed entities through a series of City
approved communication methods. HdLwlll make every effort to simplify the process for taxpayers, utllizing
a varlety of mediums for communication Including mail, telephone, emall, and web-site access. Potential
non-compliant entities are notified of their optlons to comply or dispute their non-compliant status. HdL
offers extended office hours for support via our Business Support Center avafiable to taxpayers 8:00am -
5:00pm Monday - Friday. Unresponsive businesses will be routed to City for escalated compliance efforts.

2.1.4. Document Submission / Processing — Review Taxpayer submisslons for completion and accuracy prior to
processing. Collect additional documentation such as a home occupation permit and forward to other Clty
departments either as a pre-requisite or as a courtesy for the taxpayer and other departments. All
submissions are stored electronically and made available to the Clty upon request.

2.1.5. Invelcing ~ Once application has been approved, taxpayers are given the opportunity to pay their balances
via mall, online, and other methods. HdL will provide Taxpayers continued access to the Business Support
Center for any questions or disputes arlsing from the invoice process.

Audit — Audit services are deslgned to Identify businesses that are registered but not properly reporting or paying
the correct amounts. Services to be performed may Include:

2.2.1. Identify potentlal underreporting and/or misclassified businesses by comparing Clty records with HdlL
business Inventorles.

2.2.2. Review/audit entltles mutually agreed to by City and HdL that are Identlfied as potentlal underreporting
businesses or other entities requiring review.

2.2.3. Submit audit summarles to City staff and meet with staff to review and discuss further actions.

2.2.4, Educate buslnesses on proper reporting practices.

2.2.5. Invoice and collect Identifled deficiencies.

City Responsibilities



2.3.1, Data — Clty will provide its relevant business databases, such as the business license registry (reglstrations
and payments), and any other Information necessary for the compliance process or to facilltate HdL's
invoicing of services, to HdL according to a schedule acceptable to both HdL and the City., City agrees to
provide the data as long as this Agreement is active, and thereafter for so long as HdL's right to invoice for
services rendered continues.

2.3.2. City agrees to use reascnable and diligent efforts to collect, or to asslst HdL in the collection of, deficiencies
identified by HdL pursuant to this Agreement,

3. Transient Occupancy Tax Operations Management

3.1

3.2,

3.3.

3.4,

3.5.

3.6.

3.7.

3.8.

Tax Registration Database Management ~ HdL will transfer the City’s existing databases as they relate to
Transient Occupancy Tax {TOT) Into HdL’s internal administration tools. HdL will maintaln the data and provide
reports to the City as needed.

Return Processing — HdL will process TOT filings within 5 days of submission. Lodging providers will receive all
applicable forms necessary to complete the filing process.

New Account Processing — HdL wlll process any new TOT registrations for lodglng establishments that change
hand or newly offered properties.

Payment Posting / Processing — HdL will process all payments made for new and exlsting lodging providers.
Accounts will be updated with payment Information,

Customer Support Center ~ HdL will provide fodging providers with multiple support options for reg(stering, filing
returns, making payments and for general Inquiries. Lodging providers will be able to access one of our tax
speciallsts Monday-Friday 8:00am to 5:00pm Pacific via phone, email, fax, and the online support center.
On-Line Filing & Payment Processing ~ HdL will provide a website for lodging providers to make payments online.
Compliance Monitoring - HdL will ensure accurate filings of TOT returns by consistently monitoring returns and
providing compliance audits as mutually agreed to by the City and HdL.

Annual Reportlng — In addltion to standard monthly reports, HdL will provide the Clty with annual analysis reports
designed to provide key Insights on the lodging provider community and reporting details for each lodging
provider,

4. Short-Term Rental Services

4.1,

4.2.

4.3,

Identification and Monitoring — HdL will compile a list of all actively posted short-term rentals available from a
wide array of sources. Lists are complled and aggregated to accommodate duplicate listings from various sites.
During the identlfication and monitoring process, HdL will:

4.1.1. Scan over 20 different rental sites, including global aggregators like HomeAway/VRBO, Airbnb,
Turnkey.com, and Booking.com, natlonal aggregators Iike Vacasa and Turnkey and small, local property
management firms

4.1.2, Match Listings to specific parcels using GIS and property tax assessor data

4,1.3. Create comparison reports to determine which properties may already be compliant or registered and
paying taxes

4.1.4, Provide visual map of all listings within the City

4,15, Record listing details such as start date, various sites linked to, other information necessary for
documenting evidence of STR activity

4,1.6. Continually monitor actlvity to identify and record new listings and closures to ensure accurate real-time
|dentlification and monitoring

Education, Reglstration, and Compliance - Using the list of actlve STR lIstings, HdL contacts STR hosts and
assists them with information and support in order to become compliant. HdL will:

42,1, Validate listing to ensure proper {dentification and filter out records that may lead to erroneous contacts

4.2.2. Notify non-compliant entitles with a series of education-based packets designed to garner compliance

4.2.3, Provide a support center for assistance with general questions, support, and assistance with filing and
paying returns

4.2.4, Provide online portal with links to FAQs, education packets, and support for registering, filing returns, and
making payments online

4.2.5. Follow up wlith non-compliant accounts to obtain registration

4.2.6. Work with City to Identify additlonal requirements and ensure collectlon of data necessary to enforcement
procedures

Short-Term Rental TOT Administration ~ HdL will perform all duties required for the effective ongolng
collection of TOT from short-term rental activities in the City. HdL’s STR TOT administration service includes:




4.3.1, Tax Registration Database Management — HdL will transfer the City’s existing databases as they relate to
TOT/STR Into HdL's Internal administration tools. HdL will malntain the data and provide reports to the
Clty.

4.3.2. Return Processing — HdL wlll process STR filings within 5 days of submission. Accounts will receive all
applicable forms necessary to complete the renewal process.

4.3.3. New Account Processing — HdL will process any new STR registrations for newly offered properties or
those which change ownership.

4.3.4. Payment Posting/Processing — HdL will process all payments made for new and existing lodging providers.
Accounts will be updated with payment information and revenues will be remitted to the City.

4.3.5. Customer Support Center — HdL will provide lodging providers with multiple support options for
reglstering, flling returns, making payments and for general inquirles. A toll free number will be provided
to businesses in order to access one of our tax speclallsts Monday-Friday 8:00am to 5:00pm Pacific
Standard Time. Lodging providers will also have access to support via e-mail, fax, and the Support Center
On-Line,

4.3.6. On-line Filing and Payment Processing — With input from the City, HdL hosts a website and domaln
customized for the City, which taxpayers can use to submit online forms, returns, and payments.

4.3.7. Compliance Monitoring — HdL will ensure accurate filings of TOT returns by consistently monitoring
returns and comparing them with data obtained from the identification phase. This can Include listing
calendar data, average occupancy, and average room rates.

4.3.8. Annual Reporting — In addltion to standard monthly reports, HdL will continue to provide the City with
annual analysis reports designed to provide key insights in the STRlodging provider community and the
detalls on reporting by each lodging provider.

5. Utility Users Tax Services

5.1. Establish and maintain database of City utllity providers.

5.2. Receive and process registrations, tax returns and payments in a timely fashion.

5.3. Provide utility providers multiple options for submitting registrations, tax returns, payments, or support requests
including via webslite, emall, mall, phone, and fax. Consultant tax specialists will be available for live interactions
Monday through Friday, 8:00am to 5:00pm Paciflc.

5.4. Remit revenue to City no less than monthly,

5.5. Provide City staff access to website portal offering utility provider registry inquiry and reporting capabilities.

5.6. Monltor monthly returns for significant utility user tax reporters and endeavor to ensure accurate and consistent
reporting methodology.

5.7. Provide periodic analysis reports presenting trends and key Insights on City utility providers.

5.8. Monitor and report on legislative and industry events Impacting City’s utility user taxes.

5.9. Recommend utllity providers who may warrant an audit and, following City’s approval of the audit plan,
coordinate the audit.

Software Hosting Services

HdL wlill host the software and data required to support the City’s local tax operations, including system upgrades,

hardware and software maintenance, database management, and disaster recovery. The Clty will be responsible for

maintalning Its workstations and a reliable internet connection. Website functionality will be hosted using a City
specific sub-domain on HdL's special purpose hdlgov.com domaln,

6.1. City Access — HdL will provide remote access to Hdl's administration software to designated City staff, and will
provide ongoing software support as needed to ensure thelr efficient access te and use of the software. Clty staff
access to the software will be restricted to requests originating from a City supplied list of IP addresses.

6.2. Contractor License Integration — HdL will provide and maintain a method of syncing contractor business license
data from HdL's hosted business registry to the City’s Internal SQL Server database. The currently agreed upon
method is to utilize a SQL Web Sync service to synchronize the staging_contractor and PP_New_Contractor tables
between HdL's and the City’s systems. An alternative method may be used if needed, and approved by both Hdl
and the City in writing.

Management Support

HdL will support the City’s finance and business license teams with data analytics and reporting as needed, extracting

and formatting available data while ensuring accuracy.

8. Business License Tax Ordinance/Fee Study (optional)




8.1

8.2,

8.3.

Current Tax Registry Analysis — HdL will conduct an analysis of the current business license ordinance and the
Clty’s tax registration database. Data will be compiled on the number of businesses, current tax revenues recelved
by City, categories, and other related information in order to provide an accurate baseline for current models and
the impact of changes.

Fee Analysis and Comparative Study - Using the data compiled from the registration analysls, as well as data
complled from other sources such as neighborlng cities, HdL will prepare a report comparing the City model and
best practices to those of neighboring cities. The report will assist and provide the City with guldance as to possible
posltive changes to its current model, The report will also include flling options, sample tax forms, and other tax
adminlstration related data/documents.

Modified Tax Structure Options - As a result of the findings of the comparison report, HdL, in conjunction with
City staff will draft a series of possible business tax re-structuring options for City consideration, Options may
include the proposing of gross recelpt-based taxes, employee-based taxes, flat taxes or a hybrid of all mentioned
options. HdL will draft potential new and detailed structures to be used In the City’s new ordinance. HdL will also
revlew and provide sample ordinance language from neighboring citles “model ordinances”. The final report will
Include, among other things, a complete business license tax structure recommendation along with revenue and
cost impacts associated with each proposed model.

Software Reinstatement Service

In the event the City desires to transition from HdL's operations management service to Hdl's software service, HdL
will resume providing software services to the City and will deploy the HdL local tax software solution for the City’s use.
The software will be provided with no license cost to the City using the then-current release of the software, and will
be deployed as supported by the current software release and as desired by the City.




EXHIBIT “B”

COMPENSATION



EXHIBIT B - COMPENSATION

1

Business Tax Operations Management Services

1.1. Compensation - Hdl’s compensatlon for performing business tax operations management services is $12.00 per
processed return/account. Actlvities at City Hall processed by City staff will not incur this fee, City will be invoiced
monthly for activity during the prior period, as part of the monthly remittance process which is described further
below. For the purpose of compensation calculation, processed return/account means any return which was
processed or account which was sent a renewal notice.

1.1.1. City Staff Activities — HdL will not be compensated for account activltles at City Hall processed by Clty staff.
Renewals processed at City Hall by City staff will generate a $5.00 credit to the City on that month's
remittance.

1.2, CPI Adjustment — Fees for operations management services are adjusted at the beginning of each calendar year
by the change in the Consumer Price Index — West Urban (CPI-WU) as reported by the Bureau of Labor Statistics.
Each annual adjustment will not be less than two percent (2%) or greater than flve percent (5%).

Business Tax Compliance Services

2.1. Discovery~HdL's fee for performing discovery services shall be a contingency fee of 35% of the revenues received
as a result of the service. This fee applies to monies recelved for the current tax/license peried and any other
prior period collected, including monies received for taxes, penalties, Interest, and fees.

2.1.1. City Discovery Discount — Hdl's fee for following up on accounts that are identified and confirmed as non-
compliant by the City shall be a contingency fee of 25% of the revenues recelved as a result of the service.
This fee also applies to delinquent business license tax accounts referred by the City as failing to make
payment or properly renew an exlsting license.

2.2, Audit — Hdl's fee for performing Audit services shall be a contingency fee of 35% of the revenues recelved as a
result of the service. This fee applies to monies received for the current tax/license period and any other prior
perlod collected, including monies received for taxes, penalties, interest, and fees.

2.3, Collection ~ HdL will perform collections services upon request by the City. HdL's fee for performing collections
services shall be a contingency fee of 25% of the revenues received as a result of the service. This fee applies to
monies received for the current tax/license perlod and any other prlor period collected, including monies recelved
for taxes, penalties, Interest, and fees. Hdl’s fee will not apply for collections services which are performed by
City or another Clty vendor.

2.4, Option to waive tax recovery — City may, at its discretion, elect to waive or reduce the tax recovery for a business.
Should the City elect to walve all or a portion of the deficlency identified by HdL in accordance with the City’s
municipal code and after HdL was authorized by City to initiate compliance efforts, HdL shall be entltled to
compensation in the amount of one half {(1/2) of the compensation HdL would have otherwlise earned on the
walved/reduced amount. Deflciencies which are uncollectable due to insolvency or dissolution of the customer,
or for deficlencies which are otherwise incapable of collection {e.g. statute of limitations or other legal defense)
shall not be considered a voluntary electlon to waive by the City, and thus HdL would not be entitled to
compensation for these amounts,

Transient Occupancy Tax Operations Management Service

3.1, Compensation — Hdl's compensation for performing operatlons management services related to transient
occupancy tax for traditional lodging providers Is a fixed fee of 5650 per year for a quarterly fiter and $750 per
year for amonthly filer,

3.2, CPlAdjustment — Fees for Operations Management Services are adjusted at the beginning of each calendar year
by the change In the Consumer Price Index ~West Urban (CPI-WU) as reported by the Bureau of Labor Statlstics.
Each annual adjustment will not be less than two percent (2%) or greater than five percent (5%).

Short-Term Rental Services — The fee for short-term rental services is 30% of STR generated revenues.

Utility Users Tax Servlces

5.1. Monthly Service Compensation - HdL's compensation for utility users tax services Is a fee of $12.00 per processed
return/account, and 51,250.00 per month for the first twelve {12) months of service. After twelve (12) months
the monthly fee is $2,500.00.

5.1.1. CPI Adjustment — The utllity users tax service fees are adjusted at the beginning of each calendar year by
the change In the Consumer Price Index—West Urban (CPI-WU) as reported by the Bureau of Labor Statistics.
Each annual adjustment will not be less than two percent (2%) or greater than five percent (5%).

5.2. Audit Service Compensation — HdL's fee for utility users tax audit services shall be a contingency fee of 35% of
the revenues recelved as a result of the service including 24 months forward.




10.

11

Software Hosting Services — There is no fee for software hosting services provided as part of Hdl's tax operations

management services.

6.1. Contractor License Integratlon — There is no fee for the contractor license Integration as described in the scope
of services.

Payment Processing Services — The fee for payment processing services |s 2.9% on credit card payments, and $0.50 per

transaction for ACH/eCheck transactions. HdL also supports taxpayer funded {convenlence fee) payment processing

model.

Business License Tax Ordinance/Fee Study (optional)

This engagement will commence upon City’s written notice to HdL to proceed. HdL’s fee Is $10,000.00, due upon

completion of the report.

Software Reinstatement Service {optional)

This engagement will commence upon City’s written notice to HdL to proceed. Pricing in this section s valid for three

years from the date of this Agreement.

9.1, Software Use Fee — HdL’s compensation for providing software services is $16,000.00 per year, and is adjusted
each year of service at the beginning of each calendar year by the change In the Consumer Price Index —West
Urban {CPI-WU) as reported by the Bureau of Labor Statistlcs. Each annual ad]Justment wlll not be less than two
percent (2%} or greater than five percent (5%).

9.2. Software Hosting — Should the City utilize HdL's software hosting service, HdL's compensation is $350,00/month,
billed annually with the software use fee.

9.3, User Training — User training will be provided as required by the City at the cost of $250.00 per hour or $1,800.00
per day.

Travel Expenses

Travel and lodging expenses are billed at cost and apply to all meetings; Including process, audit, training, and support.

HdL is dedicated to conserving public funds and ensures any travel costs are indeed required and reasonable.

Remittance Process

City revenues processed by HdL are recelved into HdL’s trust account and remitted to the City through the HdL gross

remittance process on no less than a monthly basls. The remittance will Include a detalled involce for services

performed during the prior perlod, as well as a summary of all City revenues recelved and processed. HdL wlll Issue an

ACH payment to City for all City revenues net Hdl’s fees for compliance services. City will submit payment to HdL for

all other services performed within 30 days of recelving the involce.




EXHIBIT “C”

KEY PERSONNEL




HdL - COMPANY STAFF BIOS/RESUMES

HdL'’s key staff has extensive local government experience, having previously held positions
in clty management, finance, planning, economic development or revenue collection. HdL's
intimate understanding of local government needs coupled with our extensive databases
and advanced methodology provides for the most relevant, productive, and responsive
revenue solutions, software systems, and customer serv]ce

Robert Gray — President

Mr. Gray serves as President of HdL Software LLC and has been with the firm since 1996.
He has extensive experience In the design, development, implementation and support of
software systems for local government. He has played a key role in the design of 8 municipal
software systems and approximately 200 successful Implementations of those systems. He
introduced HdL's local tax services, which provide tax administration and consulting services
to an ever- growing number of municipalities. While leading HdL Software through a period of
significant growth, he has ensured that HdL maintains its commitment to providing excellent
customer service. He also oversees software development and IT for Hinderlliter de Llamas.
He earned a Bachelor of Science degree In Computer Sclence and a Master's degree In
Business Administration from Azusa Paclfic University.




Joshua Davis — Vice President, Director of Professional Services

Mr, Davis has over 20 years of experience with local tax administration, discovery, and audit,
and oversees a skilled team which provides the most sophisticated local tax administration
services available to California municipalities. Trained in revenue audit and discovery
techniques, he Is skilled.in navigating the complex scenarios ahd needs often encountsred
during such services. He also possesses strong technical and business process capabilities
which he employs to aid HdL clients in meeting their strategic objectives. Prior to Joining HdL,
he was employed as a compllance service manager at a government services firm. His
reputation amongst municipalities is that of a very capable local taxation expert who will help
the municipality achieve their objectives while providing excellent customer service throughout
the engagement. Notable projects he has managed include a long term and broad
engagemant supporting the City of Beverly Hills business tax team and administering
business tax for the City of Roseville. All services provided through Mr. Davis's team enable
municipalities to administer their tax programs more effectively, through.both efficient
operations and increased discovery and collection of tax due.

Darlyne Demeduk — Clients Services Manager

Ms. Demeduk has over 23 years of experience in Finance and Business Licensing. She
previously served as Business Program Speclalist for the City of Pleasanton for over 20 years.
While at the City, Darlyne assisted HdL in developing the Business License Software system
by serving as one of the original Beta Testers. She has been an active member of the
California-Municipal Revenue and Tax Association since 1989, serving the association on
both the State and Local Boards. She has held the offices of Secretary, 2nd VP, 1st VP,
President, Past President and Associate Member-Chair. She is the recipient of the Bruno
Marchetti Award for extraordinary leadership and service to the organization in 2004, She has
also earned the Certification-of Certlfied Revenue Officer from both the CMRTA and NBBLO
(National Bureau of Business Licensing Officials). After a- distinguished career in local
government business licensing, Ms. Demeduk joined HdL Software In 2011. She serves as
Cllent Services Manager, overseeing all aspects of Client Relations, and Project
Management, providing guidance during implementation of new systems and services while
ensuring Client support and satisfaction. '

Tony Unger - Project Manader '

Tony.Unger has over 20 years of experience serving local government. As a project manager,
he is responsible for the development and implementation of business license products and
services. Working in partnership with Cities for the last two decades, Tony has become very
famillar with the business license requirements and procedures that are unlque to each
jurisdiction and business community. Tony has assisted in multiple areas of business license
including; local tax comipliance, licensing software, customer service, collections,
enforcement, administration, and speclal projects. Mr. Unger has been an associate member
of the California Munlcipal Revenue & Tax Association (CMRTA) since 1993 and recetved his
BA in Business Administration from Californla State University, Fresno.




EXHIBIT “D”

MISCELLANEOUS GENERAL ADDITIONAL TERMS AND CONDITIONS

Parties additionally agree that the following shall constitute Section 12.6 of the Agreement;

12.6 Cyber Liability Insurance. Prior to City’s execution of this Agreement, Consultant shall obtain and
maintain during the term of this Agreement cyber liability insurance with limits not less than$1,000,000
per occurrence or claim, $1,000,000 aggregate. Coverage shall be sufficiently broad to respond to the
duties and obligations as is undertaken by Consultant in this agreement and shall include, but not be
limited to, claims involving infringement of intellectual property, including but not limited to infringement
of copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or
destruction of electronic information, release of private information, alteration of electronic information,
extortion and network security, The policy shall provide coverage for breach response costs as well as
regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to respond to
these obligations,

[Exhibit D continues on following page]




EXHIBIT D
GENERAL TERMS AND CONDITIONS

1.

OWNERSHIP OF MATERIALS, CONFIDENTIALITY,

1.1. Software ticense. HdL hereby provides a license to the City to use Hdl's software while the assoclated service Is In effect
through this Agreement. The software shall only be used by the City. The City shall not sublet, duplicate, modify, decomplile,
reverse englneer, disassemble, or attempt to derlve the source code of sald software, The llcense granted hereunder shall not
imply ownership by City of sald software, rights of the City to sell sald software, or rights to use sald software for the benefits
of others. This license is not transferable. City shall not create any derlvative work or product based on or derived from the
Software or documentation, or modify the Software or documentation without the prior written consent of HdlL. In the event
of a breach of this provision (And without limiting HdL's remed|es), said modification, derlvative work or product based on the
Software or documentation Is hereby deemed assigned to HdL, Upon termination, the software license shall expire, all coples
of the software shall be removed from the City's computers and network and all digital coples deleted or otherwise destroyed.

1.2. Agency Data. HdL acknowledges that the data provided by the City (“Agency Data”) durlng the course of this Agreement Is
the property of the Clty. City authorizes Hdl to access, Import, process and generate reports from the Agency Data with Its
varlous proprietary systems, and utllize the data as needed In support of the City. No confldential or otherwise sensitive
Information will be released. Upon terminatlon of this Agreement the Agency Data will be made available to the City within
30 days in a format acceptable to both the Clty and Hdl, and at no additional cost to the Clty.

1.3. Consultant Proprietary Information. As used herein, the term "proprietary informatlon” means any Information which relates
to Consultant’s software systems, audit processes or related services, techniques, or general business processes. City shall
hold In confidence and shall not disclose to any other party any Consultant proprletary Information In connection with this
Agreement, or otherwise learned or obtalned from the Consultant in connection with thls Agreement. The obligations
imposed by thls Paragraph shall survive any expiration or termlnation of this Agreement. The terms of thls section shall not
apply to any information that Is public Information,

OPTIONAL SERVICES. Optional services beyond the scope of this Agreement are available at HdU's hourly rates In effect at the time

service is requested. HdL will provide City a Statement of Work speclifying the scope, timeline, and cost for the requested service,

Depending on the personnel assigned to perform the work, Hdl's standard hourly rates range between $195.00 and $325.00 per

hour.

PRICING ADJUSTMENTS. All pricing listed In this Agreement wlll be honored during initial implementation of the services. Any

additional/optlonal services needed after services are active will be provided using the pricing currently established at the time the

service Is requested.

LICENSE, PERMITS, FEES AND ASSESSMENTS. HdL shall obtain such licenses, permits and approvals (collectively the “Permits”) as

may be required by law for the performance of the services required by this Agreement. City shall assist HdL in obtaining such

Permits, and City shall absorb all fees, assessments and taxes which are necessary for any Permits required to be Issued by City. If

Clty requires payment for such Permits, the associated costs will be Included with the next involce.

COOPERATIVE AGREEMENT. It Is intended that any other public agency (e.g. city, county, district, public authority, public agency,

municipality, or other political subdivision of Callfornia) located In the State of California shall have an optlon to procure identical

services as set forth in this Agreement. The City of Riverside shall incur no responsibility, financlal or otherwlse, in connection with
orders for services issued by another public agency. The participating public agency shall accept responsibility for securing services
or making payments to the vendor.




