RESOLUTION R23-36

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF PALOS VERDES ESTATES, CALIFORNIA
ALLOCATING UNENCUMBERED GENERAL FUNDS TO
FUND THE AGREEMENT WITH NBS FOR BALLOT
MEASURE SERVICES

WHEREAS, the City Council of the City of Palos Verdes Estates intends to approve a
Professional Services Agreement with NBS Government Finance Group (the “Agreement™) at its
October 24, 2023 Regular Meeting, to conduct surveys to better understand community
sentiments about a variety of quality-of-life issues and policy related matters, analyze survey
results, and propose programs and potential solutions aimed at enhancing the City’s revenue
base;

WHEREAS, as a result of the City Council adopting a carry-over budget for Fiscal Year
2023-2024, expenses relating to a potential ballot measure were not included in the budget;

WHEREAS, in light of the forgoing deficit, the City Council has identified the City’s
General Fund Reserves as a suitable source of funding to fund the Agreement;

WHEREAS, the sum of $82,000 is the required budget for NBS Government Finance
Group’s ballot measure services;

WHEREAS, the City Council recognizes the need for such services and finds that receipt
of NBS Government Finance Group’s ballot measure services is in the City’s best interest; and

WHEREAS, the City Council now desires to appropriate $82,000 worth of
unencumbered general funds to fund NBS Government Finance Group’s ballot measure services
for the purposes stated herein.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Palos
Verdes Estates, as follows:

SECTION 1. The above Recitals are true and correct and by this reference incorporated
herein.

SECTION 2. The City Council finds it in the City’s best interest to allocate funds
towards funding the Agreement and hereby authorizes the appropriation of the sum of
$82,000.00 for the purpose of satisfying the City’s existing payment obligations to NBS
Government Finance Group pursuant to the terms of the Agreement.

SECTION 3. The allocation shall be performed in accordance with applicable law and
generally accepted accounting and auditing procedures.

SECTION 4. This Resolution shall take effect upon its adoption.



The foregoing Resolution was adopted at a regular meeting of the City Council of the City of
Palos Verdes Estates, California held on the 24th day of October 2023.

CI Y OF @VERDES ESTATES

Jim 068 Maybr

ATTEST:

, Interim Cit#/ Clerk

APPROVED AS.JO FORM:

~ ‘

Trefor Rusin,\(}‘ty Attorney




CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) SS:
CITY OF PALOS VERDES ESTATES )

I, Carol Cowley, Interim City Clerk for the City of Palos Verdes Estates,
California, do hereby certify that the foregoing Resolution R23-36 was duly and
regularly approved and adopted by the City Council of the City of Palos Verdes Estates at
its regular meeting of the City Council on the 24th day of October 2023, by the following
vote:

AYES: COUNCILMEMBERS: Lozzi, Kemps, McGowan, Murdock, Roos,
NOES: COUNCILMEMBERS: None
ABSENT: COUNCILMEMBERS: None

ABSTAIN: COUNCILMEMBER: None

Carol Cowley,



EXHIBIT A

PROFESSIONAL SERVICES AGREEMENT WITH NBS
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CITY OF PALOS VERDES ESTATES
PROFESSIONAL SERVICES AGREEMENT WITH NBS

1. PARTIES AND DATE.

This Agreement is made and entered into this 24th day of October 2023, by and between
the City of Palos Verdes Estates, a municipal corporation organized under the laws of the State
of California with its principal place of business at 340 Palos Verdes Dr. W, Palos Verdes Estates,
CA 90274, County of Los Angeles, State of California ("City") and NBS dba NBS Government
Finance Group, a Corporation with its principal place of business at 32605 Temecula Parkway,
Suite 100, Temecula, CA 92592 ("Consultant"). City and Consultant are sometimes individually
referred to herein as "Party” and collectively as "Parties.”

2, RECITALS.
2.1 Consultant.

Consultant desires to perform and assume responsibility for the provision of certain
professional services required by the City on the terms and conditions set forth in this Agreement.
Consultant represents that it is experienced in conducting surveys to better understand
community sentiments about a variety of quality-of-life issues and policy related matters,
analyzing survey results, and proposing programs and/or solutions to enhance the City's revenue
base.

2.2 Project.

City desires to engage Consultant to render such professional services to research and
prepare for a potential ballot measure by conducting surveys to better understand community
sentiments about a variety of quality-of-life issues and policy related matters, analyzing survey
results, and proposing programs and/or solutions to enhance the City's revenue base ("Project”),
as set forth in this Agreement.

3. TERMS.
31 Scope of Services and Term.

3.1.1  General Scope of Services. Consultant promises and agrees to furnish to
the City all labor, materials, tools, equipment, services, and incidental and customary work
necessary to fully and adequately supply the professional consulting services necessary for the
Project ("Services"). The Services are more particularly described in Exhibit "A" attached hereto
and incorporated herein by reference. All Services shall be subject to, and performed in
accordance with, this Agreement, the exhibits attached hereto and incorporated herein by
reference, and all applicable local, state and federal laws, rules and regulations.

3.1.2 Term. The term of this Agreement shall be fromOctober 24, 2023 to June
30, 2025, unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and deadlines.
If City determines that Consultant’s services are no longer required based on the Consultant's
community survey findings, or otherwise, the City may terminate this Agreement before the end
of the term by giving thirty (30) calendar days written notice. Additionally, Parties may, by mutual,
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written consent, extend the term of this Agreement if necessary to complete the Services.

3.2 Compensation.

3.2.1 Compensation.  Consultant shall receive compensation, including
authorized reimbursements, for all Services rendered under this Agreement at the rates set forth
in Exhibit "A" attached hereto and incorporated herein by reference. The total compensation shall
not exceed eighty-two thousand dollars ($82,000.00) without written approval of the City Council
or City Manager, as applicable. Extra Work may be authorized, as described below, and if
authorized, will be compensated at the rates and manner set forth in this Agreement.

3.2.2 Payment of Compensation. Consultant shall submit invoices to City
indicating work completed and hours of Services rendered by Consultant. Each invoice shall
describe the amount of Services provided since the initial commencement date, or since the start
of the subsequent billing period, as appropriate, through the date of the invoice. City shall, within
30 days of receiving such invoice, review the invoice and pay all non-disputed and approved
charges. If the City disputes any of Consultant's fees, the City shall give written notice to
Consultant within thirty (30} days of receipt of an invoice of any disputed fees set forth therein.
Payment shall not constitute acceptance of any Services completed by Consultant. The making
of final payment shall not constitute a waiver of any claims by the City for any reason whatsoever.

3.2.3 Reimbursement for Expenses. Consultant shall not be reimbursed for any
expenses unless authorized in writing by City, or included in Exhibit "A" of this Agreement.

3.24 Extra Work. At any time during the term of this Agreement, City may
request that Consultant perform Extra Work. As used herein, "Extra Work" means any work which
is determined by City to be necessary for the proper completion of the Project, but which the
Parties did hot reasonably anticipate would be necessary at the execution of this Agreement.
Consultant shall not perform, nor be compensated for, Extra Work without written authorization
from the City.

33 Responsibilities of Consultant.

3.3.1 Independent Contractor; Control and Payment of Subordinates. The
Services shall be performed by Consultant or under its supervision. Consultant will determine the
means, methods, and details of performing the Services subject to the requirements of this
Agreement. City retains Consultant on an independent contractor basis and not as an employee.
Any personnel performing the Services on behalf of Consultant shall not be employees of City
and shall at all times be under Consultant's exclusive direction and control. Neither City, or any
of its officials, officers, directors, employees, or agents shall have control over the conduct of
Consultant or any of Consultant's officers, employees or agents, except as set forth in this
Agreement. Consultant shall pay all wages, salaries, and other amounts due such personnel in
connection with their performance of Services under this Agreement and as required by law.
Consultant shall be responsible for all reports and obligations respecting such additional
personnel, including, but not limited to: social security taxes, income tax withholding,
unemployment insurance, disability insurance, and workers' compensation insurance.

3.3.2 Schedule of Services. Consultant shall perform the Services in a prompt
and timely manner and in accordance with the Schedule of Services set forth in Exhibit "A"
attached hereto and incorporated herein by reference. Consultant represents that it has the
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professional and technical personnel required to perform the Services expeditiously. Upon
request of City, Consultant shall provide a more detailed schedule of anticipated performance to
meet the Schedule of Services.

3.3.3 Conformance to Applicable Requirements. All work prepared by
Consultant shall be subject to the approval of City.

3.3.4 Substitution of Key Personnel. Consultant has represented to City that
certain key personnel will perform and coordinate the Services under this Agreement. Should
one or more of such personnel become unavailable, Consultant may substitute other personnel
of at least equal competence upon written approval of City, In the event that City and Consultant
cannot agree as to the substitution of key personnel, City shall be entitled to terminate this
Agreement for cause. The key personnel for performance of this Agreement are as follows:
Danielle Wood, Rochelle Lewis, John Savage, Sara Mares, Sandra Burkhart, Nick Dayhoff, Gene
Bregman, Michael Rentner. :

3.3.5 C(ity's Representative. The City hereby designates Elaine Jeng, City
Manager, or her designee, to act as its representative in all matters pertaining to the administration
and performance of this Agreement ("City's Representative"). City's Representative shall have
the power to act on behalf of the City for review and approval of all products submitted by
Consultant but not the authority to enlarge the Scope of Services or change the total
compensation due to Consultant under this Agreement. The City Manager shall be authorized to
act on City's behalf and o execute all necessary documents which enlarge the Scope of Services
or change the Consultant's total compensation subject to the provisions contained in this
Agreement. Consultant shall not accept direction or orders from any person other than the City
Manager, City's Representative, or his/her designee.

3.3.6 Consultant's Representative. Consultant hereby designates Danielle
Wood or her designee, to act as its representative for the performance of this Agreement
("Consultant's Representative"). Consultant's Representative shall have full authority to represent
and act on behalf of the Consultant for all purposes under this Agreement. The Consultant's
Representative shall supervise and direct the Services, using his/her best skill and attention, and
shall be responsible for all means, methods, techniques, sequences, and procedures and for the
satisfactory coordination of all portions of the Services under this Agreement.

3.3.7 Coordination of Services. Consultant agrees to work closely with City staff
in the performance of Services and shall be available to City's staff, consultants, and other staff
at all reasonable times.

3.3.8 Standard of Care; Performance of Employees. Consultant shall perform all
Services under this Agreement in a skillful and competent manner, consistent with the standards

generally recognized as being employed by professionals in the same discipline in the State of
California. Consultant represents and maintains that it is skilled in the professional calling
necessafty to perform the Services. Consultant warrants that all employees and subconsultants .
shall have sufficient skill and experience to perform the Services assigned to them. Consultant
represents that it, its employees and subconsultants have all licenses, permits, qualifications, and
approvals of whatever nature that are legally required to perform the Services, and that such
licenses and approvals shall be maintained throughout the term of this Agreement. Consultant
shall perform, at its own cost and expense and without reimbursement from the City, any services
necessary to correct errors or omissions which are caused by the Consultant's failure to comply
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with the standard of care provided for herein. Any employee of the Consultant or its
subconsultants who is determined by the City to be uncooperative, incompetent, a threat to the
adequate or timely completion of the Project, a threat to the safety of persons or property, or any
employee who fails or refuses to perform the Services in a manner acceptable to the City, shall
be promptly removed from the Project by the Consultant and shall not be re-employed to perform
any of the Services or to work on the Project.

3.3.9 Period of Performance.

3.3.9.1  Consultant shall perform and complete all Services under this
Agreement within the term set forth in Section 3.1.2 above (“Performance Time”). Consultant
shall also perform the Services in strict accordance with any completion schedule or Project
milestones described in Exhibit “A” attached hereto, or which may be separately agreed upon in
writing by the City and Consultant (“Performance Milestones”). Consultant agrees that if the
Services are not completed within the aforementioned Performance Time and/or pursuant to any
such Performance Milestones developed pursuant to provisions of this Agreement, it is
understood, acknowledged and agreed that the City will suffer damage.

3.3.9.2  Neither City nor Consultant shall be considered in default of this
Agreement for delays in performance caused by circumstances beyond the reasonable control of
the non-performing Party. For purposes of this Agreement, such circumstances include a Force
Majeure Event. A Force Majeure Event shall mean an event that materially affects a Party's
performance and is one or more of the following: (1) Acts of God or other natural disasters;
(2) terrorism or other acts of a public enemy; (3) orders of governmental authorities (including,
without limitation, unreasonable and unforeseeable delay in the issuance of permits or approvals -
by governmental authorities that are required for the services); (4) strikes and other organized
labor action occurring at the site and the effects thereof on the services, only to the extent such
strikes and other organized labor action are beyond the control of Consultant and its
subcontractors, and to the extent the effects thereof cannot be avoided by use of replacement
workers; and (5) pandemics, epidemics, or quarantine restrictions. For purposes of this section,
“‘orders of governmental authorities,” includes ordinances, emergency proclamations and orders,
rules to protect the public health, welfare and safety, and other actions of a public agency
applicable to the services and Agreement.

3.3.9.3 Should a Force Majeure Event occur, the non-performing Party
shall, within a reasonable time of being prevented from performing, give written notice to the other
Party describing the circumstances preventing continued performance and the efforts being made
to resume performance of this Agreement. Force Majeure Events and/or delays, regardless of
the Party responsible for the delay, shall not entitle Consultant to any additional compensation.
Notwithstanding the foregoing in this section, the City may still terminate this Agreement in
accordance with the termination provisions of this Agreement.

3.3.10 Laws and Regulations; Employee/Labor Certification.

3.3.10.1 Compliance with Laws. Consultant shall keep itself fully
informed of and in compliance with all local, state and federal laws, rules and regulations in any
manner affecting the performance of the Project or the Services, including all Cal/lOSHA
requirements, and shall give all notices required by law. Consultant shall be liable for all violations
of such laws and regulations in connection with the Services and this Agreement. All violations
of such laws and regulations shall be grounds for the City to terminate the Agreement for cause.
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3.3.10.2 Employment Eligibility; Consultant. Consultant certifies that it
fully complies with all requirements and restrictions of state and federal law respecting the
employment of undocumented aliens, including, but not limited to, the Immigration Reform and
Control Act of 1986, as may be amended from time to time and shall require all subconsultants
and sub-subconsultants to comply with the same. Consultant certifies that it has not committed
a violation of any such law within the five (5) years immediately preceding the date of execution
of this Agreement, and shall not violate any such law at any time during the term of the Agreement.

3.3.10.3 Egual Opportunity Employment. Consultant represents that it is
an equal opportunity employer and it shall not discriminate against any subconsultant, employee,
or applicant for employment because of race, religion, color, national origin, handicap, ancestry,
sex, or age. Such non-discrimination shall include, but not be limited to, all activities related to
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or
termination.

3.3.10.4 Safety. Consultant shall execute and maintain its work so as to
avoid injury or damage to any person or property. In carrying out its Services, the Consultant
shall at all times be in compliance with all applicable local, state and federal laws, rules and
regulations, and shall exercise all necessary precautions for the safety of employees appropriate
to the nature of the work and the conditions under which the work is to be performed.

3.3.11 Insurance,

3.3.11.1 Time for Compliance. Consultant shall not commence work
under this Agreement until it has provided evidence satisfactory to the City that it has secured all
insurance required under this section. In addition, Consultant shall not allow any subconsultant
to commence work on any subcontract until it has provided evidence satisfactory to the City that
the subconsultant has secured all insurance required under this section. Failure to provide and
maintain alf required insurance shall be grounds for the City to terminate this Agreement for cause.

3.3.11.2 Types of Insurance Required. As a condition precedent to the
effectiveness of this Agreement for work to be performed hereunder, and without limiting the
indemnity provisions of the Agreement, the Consultant, in partial performance of its obligations
under such Agreement, shall procure and maintain in full force and effect during the term of the
Agreement the following policies of insurance. If the existing policies do not meet the insurance
requirements set forth herein, Consultant agrees to amend, supplement or endorse the policies
to do so.

(A) Commercial General Liability: Commercial General Liability
Insurance which affords coverage at least as broad as Insurance Services Office "occurrence"
form CG 00 01, or the exact equivalent, with limits of not less than $1,000,000 per occurrence
and no less than $2,000,000 in the general aggregate. Defense costs shall be paid in addition to
the limits. The policy shall contain no endorsements or provisions (1) limiting coverage for
contractual liability; (2) excluding coverage for claims or suits by one insured against another
(cross-liability); (3) products/completed operations liability; or (4) containing any other
exclusion(s) contrary to the terms or purposes of this Agreement.

(B)  Automobile Liability Insurance:  Automobile Liability
Insurance with coverage at least as broad as Insurance Services Office Form CA 00 01 covering
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"Any Auta" (Symbol 1), or the exact equivalent, covering bodily injury and property damage for all
activities with limits of not less than $1,000,000 combined limit for each occurrence.

(C) Workers' Compensation: Workers' Compensation
Insurance, as required by the State of California and Employer's Liability Insurance with a fimit of
not less than $1,000,000 per accident for bodily injury and disease.

(D)  Professional Liability (Errors & Omissions): Professional
Liability insurance or Errors & Omissions insurance appropriate to Consultant's profession with
limits of not less than $1,000,000. Covered professional services shall specifically include alf
work to be performed under the Agreement and delete any exclusions that may potentially affect
the work to be performed (for example, any exclusions relating to lead, asbestos, pollution,
testing, underground storage tanks, laboratory analysis, soil work, etc.). If coverage is written on
a claims-made basis, the retroactive date shall precede the effective date of the initial Agreement
and continuous coverage will be maintained or an extended reporting period will be exercised for
a period of at least five (5) years from termination or expiration of this Agreement.

3.3.11.3 Insurance Endorsements. Required insurance policies shall
contain the following provisions, or Consultant shall provide endorsements on forms approved by
the City to add the following provisions to the insurance policies:

(A)  Commercial General Liability: (1) Additional Insured: The
City, its officials, officers, employees, agents, and volunteers shall be additional insureds with
regard to liability and defense of suits or claims arising out of the performance of the Agreement.
Additional Insured Endorsements shall not (1) be restricted to "ongoing operations”; (2) exclude
“contractual liability"; (3) restrict coverage to "sole" liability of Consultant; or (4) contain any other
exclusions contrary to the terms or purposes of this Agreement. For all policies of Commercial
General Liability insurance, Consultant shall provide endorsements in the form of ISO CG 20 10
10 01 and 20 37 10 01 (or endorsements providing the exact same coverage) to effectuate this
requirement. (2) Cancellation: Required insurance policies shall not be canceled or the coverage
reduced until a thirty (30) day written notice of cancellation has been served upon the City except
ten (10} days shall be allowed for non-payment of premium.

(B)  Automobile Liability. {1) Cancellation: Required insurance
policies shall not be canceled or the coverage reduced until a thirty (30) day written notice of
cancellation has been served upon the City except ten (10) days shall be allowed for non-payment
of premium.

(C}  Professional Liability (Errors & Omissions): (1) Cancellation:
Required insurance policies shall not be canceled or the coverage reduced until a thirty (30) day
written notice of cancellation has been served upon the City except ten {10) days shall be allowed
for non-payment of premium.

{D)  Workers' Compensation: (1) Cancellation: Required
insurance policies shall not be canceled or the coverage reduced until a thirty (30) day written
notice of cancellation has been served upon the City except ten (10) days shall be allowed for
non-payment of premium. (2) Waiver of Subrogation: A waiver of subrogation stating that the
insurer waives all rights of subrogation against the City, its officials, officers, employees, agents,
and volunteers.
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3.3.11.4 Primary and Non-Confributing Insurance. All policies of
Commercial General Liability and Automobile Liability insurance shall be primary and any other
insurance, deductible, or self-insurance maintained by the City, its officials, officers, employees,
agents, or volunteers shall not contribute with this primary insurance. Policies shall contain or be
endorsed to contain such provisions.

3.3.11.5 Waiver of Subrogation. All required insurance coverages,
except for the professional liability coverage, shall contain or be endorsed to waiver of subrogation
in favor of the City, its officials, officers, employees, agents, and volunteers or shall specifically
allow Consultant or others providing insurance evidence in compliance with these specifications
to waive their right of recovery prior to a loss. Consultant hereby waives its own right of recovery
against City, and shall require similar written express waivers and insurance clauses from each
of its subconsultants.

3.3.11.6 Deductibles and Self-Insured Retentions. Any deductible or self-
insured retention must be approved in writing by the City and shall protect the City, its officials,
officers, employees, agents, and volunteers in the same manner and to the same extent as they
would have been protected had the policy or policies not contained a deductible or self-insured
retention.

3.3.11.7 Evidence of Insurance. The Consultant, concurrently with the
execution of the Agreement, and as a condition precedent to the effectiveness thereof, shall
deliver either certified copies of the required policies, or original certificates on forms approved by
the City, together with all endorsements affecting each policy. Required insurance policies shall
not be in compliance if they include any limiting provision or endorsement that has not been
submitted to the City for approval. The certificates and endorsements for each insurance policy
shall be signed by a person authorized by that insurer to bind coverage on its behalf. At least
fifteen (15 days) prior to the expiration of any such policy, evidence of insurance showing that
such insurance coverage has been renewed or extended shall be filed with the City. If such
coverage is cancelled or reduced and not replaced immediately so as to avoid a lapse in the
required coverage, Consultant shall, within ten (10) days after receipt of written notice of such
cancellation or reduction of coverage, file with the City evidence of insurance showing that the
required insurance has been reinstated or has been provided through another insurance company
or companies.

3.3.11.8 Acceptability of Insurers. Each such policy shall be from a
company or companies with a current A.M. Best's rating of no less than A:VIl and authorized to
transact business of insurance in the State of California, or otherwise aliowed to place insurance
through surplus line brokers under applicable provisions of the California Insurance Code or any
federal law.

3.3.11.9 Enforcement of Agreement Provisions (non _estoppel).
Consultant acknowledges and agrees that actual or alleged failure on the part of the City to inform
Consultant of hon-compliance with any requirement imposes no additional obligation on the City
nor does it waive any rights hereunder.

3.3.11.10 Requirements Not Limiting. Requirement of specific coverage
or minimum limits contained in this Section are not intended as a limitation on coverage, limits, or
other requirement, or a waiver of any coverage normally provided by any insurance.
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3.3.11.11 Additional Insurance Provisions

(A}  The foregoing requirements as to the types and limits of
insurance coverage to be maintained by Consultant, and any approval of said insurance by the
City, is not intended to and shall not in any manner limit or qualify the liabilities and obligations
otherwise assumed by the Consultant pursuant to this Agreement, including but not limited to, the
provisions concerning indemnification.

(B) If at any time during the life of the Agreement, any policy of
insurance required under this Agreement does not comply with these specifications or is canceled
and not replaced, City has the right but not the duty to obtain the insurance it deems necessary
and any premium paid by City will be promptly reimbursed by Consultant or City will withhold
amounts sufficient to pay premium from Consultant payments. In the alternative, City may cancel
this Agreement.

(C) The City may require the Consultant to provide complete
copies of all insurance policies in effect for the duration of the Project.

(D)  Neither the City nor any of its officials, officers, employees,
agents, or volunteers shall be personally responsible for any liability arising under or by virtue of
this Agreement.

(E)  The limits set forth herein shall apply separately to each
insured against whom claims are made or suits are brought, except with respect to the limits of
liability. Further the limits set forth herein shall not be construed to relieve the Consultant from
liability in excess of such coverage, nor shall it limit the Consultant's indemnification obligations
to the City and shall not preclude the City from taking such other actions available to the City
under other provisions of the Agreement or law.

(F)  Consultant shall report to the City, in addition to Consultant's
insurer, any and all insurance claims submitted by Consuitant in connection with the Services
under this Agreement,

3.3.11.12 Insurance for Subconsultants. Consultant shall include all
subconsultants engaged in any work for Consultant relating to this Agreement as additional
insureds under the Consultant's policies, or the Consultant shall be responsible for causing
subconsultants to purchase the appropriate insurance in compliance with the terms of these
Insurance Requirements, including adding the City, its officials, officers, employees, agents, and
volunteers as additional insureds to the subconsultant's policies. All policies of Commercial
General Liability insurance provided by Consultant's subconsultants performing work relating to
this Agreement shall be endorsed to name the City, its officials, officers, employees, agents and
volunteers as additional insureds using endorsement form 1SO CG 20 38 04 13 or an
endorsement providing equivalent coverage. Consultant shall not allow any subconsultant to
commence work on any subcontract relating to this Agreement urtil it has received satisfactory
evidence of subconsultant's compliance with all insurance requirements under this Agreement, to
the extent applicable. The Consultant shall provide satisfactory evidence of compliance with this
section upon request of the City.
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3.4  Termination of Agreement.

3411 Grounds for Termination. City may, by written notice to
Consultant, terminate the whole or any part of this Agreement at any time and without cause by
giving written notice to Consultant of such termination, and specifying the effective date thereof,
at least 60 days before the effective date of such termination. Upon termination, Consultant shall
be compensated only for those Services which have been adequately rendered to City, and
Consultant shall be entitled to no further compensation. Consultant may not terminate this
Agreement except for cause. The rights and remedies of the City provided in this section shall
not be exclusive and are in addition to any other rights and remedies provided by law, equity or
under this Agreement,

3.41.2 [Effect of Termination. If this Agreement is terminated as
provided herein, City may require Consultant to provide all finished or unfinished Documents and
Data and other information of any kind prepared by Consultant in connection with the performance
of Services under this Agreement. Consultant shall be required to provide such document and
other information within fifteen (15) days of the request.

3.4.1.3 Additional Services. In the event this Agreement is terminated
in whole or in part as provided herein, City may procure, upon such terms and in such manner as
it may determine appropriate, services similar to those terminated.

3.5 Indemnification.

3.5.1  Tothe fullest extent permitted by law, Consultant shall defend {(with counsel
of City's choosing}, indemnify and hold the City, its officials, officers, employees, volunteers, and
agents free and harmless from any and all claims, demands, causes of action, costs, expenses,
liability, loss, damage or injury of any kind, in law or equity, to property or persons, including
wrongful death, in any manner arising out of, pertaining to, or incident to any acts, errors or
omissions, or willful misconduct of Consultant, its officials, officers, employees, subcontractors,
consultants or agents in connection with the performance of the Consultant’s Services, the Project
or this Agreement, including without limitation the payment of all damages, expert witness fees
and attorney's fees and other related costs and expenses except such loss or damage caused by
the sole negligence or willful misconduct of the City. Consultant's obligation to indemnify shall
survive expiration or termination of this Agreement and shall not be restricted to insurance
proceeds, if any, received by Consultant, the City, its officials, officers, employses, agents, or
volunteers.

3.5.2 If Consultant’s obligation to defend, indemnify, and/or hold harmless arises
out of Consultant's performance as a “design professional’ (as that term is defined under Civil
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8, which
is fully incorporated herein, Consultant’s indemnification obligation shall be limited to claims that
arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the
Consultant, and, upon Consultant obtaining a final adjudication by a court of competent
jurisdiction, Consultant’s liability for such claim, including the cost to defend, shall not exceed the
Consultant’s proportionate percentage of fault.
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3.6 General Provisions.

3.6.1 Accounting Records. Consultant shall maintain complete and accurate
records with respect to all costs and expenses 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.

3.6.2 Independent Contractors and Subcontracting.

3.6.21 Use of Consultants. Consultant is aware of statutory and case
law regarding classification of workers as independent contractors, including California Labor
Code section 2750.3 and Dynamex_Operations West, Inc. v. Superior Court, 4 Cal. 5th 903
(2018). To ensure that Consultant is in compliance with the California Labor Code, Consultant
shall only utilize its employees to provide the Services. Consultant may not provide the services
through any independent contractor, subcontractor or subconsultant (“Subcontractor(s)”) unless
approved by the City as set forth in Section 3.6.2.2 below. Consultant represents and warrants
that all personnel who perform the Services on Consultant's behalf are Consultant’'s employees,
and that Consultant complies with all applicable laws, rules and regulations governing its
employees, including, but not limited to, the California Labor Code, Unemployment Insurance
Code and all applicable Industrial Welfare Commission Wage Orders.

3.6.22 Prior Approval Required. Consultant shall not use any
Subcontractor to provide the Services, or any portion of the work required by this Agreement,
without prior written approval of City. In the event that City authorizes Consultant to use a
Subcontractor, Consultant shall enter into a written agreement with the Subcontractor, which must
include all provisions of the Agreement, including a restriction on the Subcontractor's use of
further independent contractors, subcontractors or subconsultants without the City’s prior written
consent.

3.6.3 Delivery of Notices. All notices permitted or required under this Agreement
shall be given to the respective parties at the following address, or at such other address as the
respective parties may provide in writing for this purpose:

Consultant: NBS
32605 Temecula Parkway, Suite 100
Temecula, CA 92592
ATTN: Michael Rentner, President and CEQ

City: City of Palos Verdes Estates
340 Palos Verdes Drive West
Palos Verdes Estates, CA 90274
ATTN: Elaine Jeng, City Manager

Such notice shall be deemed made when personally delivered or when mailed, forty-eight (48)
hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the party at its
applicable address. Actual notice shall be deemed adequate notice on the date actual notice
occurred, regardless of the method of service.
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3.6.4 Ownership of Materials and Confidentiality.

3.6.4.1 Documents & Data; Licensing of Intellectual Property. This
Agreement creates a non-exclusive and perpetual license for City to copy, use, modify, reuse, or
sublicense any and all copyrights, designs, and other intellectual property embodied in plans,
specifications, studies, drawings, estimates, and other documents or works of authorship fixed in
any tangible medium of expression, including but not limited to, physical drawings or data
magnetically or otherwise recorded on computer diskettes, which are prepared or caused to be
prepared by Consultant under this Agreement ("Documents & Data™). All Documents & Data shall
be and remain the property of City, and shall not be used in whole or in substantial part by
Consultant on other projects without the City's express written permission. Within thirty (30) days
following the completion, suspension, abandonment or termination of this Agreement, Consultant
shall provide to City reproducible copies of all Documents & Data, in a form and amount required
by City. City reserves the right to select the method of document reproduction and to establish
where the reproduction will be accomplished. The reproduction expense shall be borne by City
at the actual cost of duplication. In the event of a dispute regarding the amount of compensation
to which the Consultant is entitled under the termination provisions of this Agreement, Consultant
shall provide all Documents & Data to City upon payment of the undisputed amount. Consuitant
shall have no right to retain or fail to provide to City any such documents pending resolution of
the dispute. In addition, Consultant shall retain copies of all Documents & Data on file for a
minimum of fifteen (15) years following completion of the Project, and shall make copies available
to City upon the payment of actual reasonable duplication costs. Before destroying the
Documents & Data following this retention period, Consultant shall make a reasonable effort to
notify City and provide City with the opportunity to obtain the documents,

3.6.4.2 Subconsultants. Consultant shall require all subconsultants to
agree in writing that City is granted a non-exclusive and perpetual license for any Documents &
Data the subconsultant prepares under this Agreement. Consultant represents and warrants that
Consultant has the legal right to license any and all Documents & Data. Consultant makes no
such representation and warranty in regard to Documents & Data which were prepared by design
professionals other than Consultant or its subconsultants, or those provided to Consultant by the
City.

3.6.4.3 Right to Use. City shall not be limited in any way in its use or
reuse of the Documents and Data or any part of them at any time for purposes of this Project or
another project, provided that any such use not within the purposes intended by this Agreement
or on a project other than this Project without employing the services of Consultant shall be at
City's sole risk. If City uses or reuses the Documents & Data on any project other than this Project,
it shall remove the Consultant's seal from the Documents & Data and indemnify and hold harmless
Consultant and its officers, directors, agents and employees from claims arising out of the
negligent use or re-use of the Documents & Data on such other project. Consultant shall be
responsible and liable for its Documents & Data, pursuant to the terms of this Agreement, only
with respect to the condition of the Documents & Data at the time they are provided to the City
upon completion, suspension, abandonment or termination. Consultant shall not be responsible
or liable for any revisions to the Documents & Data made by any party other than Consultant, a
party for whom the Consultant is legally responsible or liable, or anyone approved by the
Consultant.

3.6.4.4  Indemnification. Consultant shall defend, indemnify and hold the
City, its directors, officials, officers, employees, volunteers, and agents free and harmless,
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pursuant to the indemnification provisions of this Agreement, for any alleged infringement of any
patent, copyright, trade secret, trade name, trademark, or any other proprietary right of any person
or entity in consequence of the use on the Project by City of the Documents & Data, including any
method, process, product, or concept specified or depicted.

3.6.4.5 Confidentiality. All ideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and other Documents & Data either created by or provided to Consultant in
connection with the performance of this Agreement shall be held confidential by Consultant. Such
materials shall not, without the prior written consent of City, be used by Consultant for any
purposes other than the performance of the Services. Nor shall such materials be disclosed to
any person or entity not connected with the performance of the Services or the Project. Nothing
furnished to Consultant which is otherwise known to Consultant or is generally known, or has
become known, to the related industry shall be deemed confidential. Consultant shall not use
City's name or insignia, photographs of the Project, or any publicity pertaining to the Services or
the Project in any magazine, trade paper, newspaper, television or radio production or other
similar medium without the prior written consent of City.

3.6.46 Confidential Information. The City shall refrain from releasing
Consultant’s proprietary information ("Proprietary Information") unless the City's legal counsel
determines that the release of the Proprietary Information is required by the California Public
Records Act or other applicable state or federal law, or order of a court of competent jurisdiction,
in which case the City shall notify Consultant of its intention to release Proprietary Information,
Consultant shall have five (5) working days after receipt of the release notice to give City written
notice of Consultant's objection to the City's release of Proprietary Information. Consultant shall
indemnify, defend and hold harmless the City, and its officers, directors, employees, and agents
from and against all liability, loss, cost or expense {including attorney’s fees) arising out of a legal
action brought to compel the release of Proprietary Information. City shall not release the
Proprietary Information after receipt of an objection notice unless either: (1) Consultant fails to
fully indemnify, defend {with City's choice of legal counsel), and hold City harmless from any legal
action brought to compel such release; and/or (2) a final and non-appealable order by a court of
competent jurisdiction requires that City release such information.

3.6.5 Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may be necessary,
appropriate or convenient to attain the purposes of this Agreement.

3.6.6 Entire Agreement. This Agreement contains the entire agreement of the
Parties with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings or agreements.

3.6.7 Attorneys’ Fees. If either Party commences an action against the other
Party, either legal, administrative or otherwise, arising out of or in connection with this Agreement,
the prevailing party in such litigation shall be entitied to have and recover from the losing party
reasonable attorneys' fees and all costs of such action.

3.6.8 Governing Law. This Agreement shall be governed by the laws of the State
of California. Venue shall be in Los Angeles County. In addition to any and all contract
requirements pertaining to notices of and requests for compensation or payment for extra work,
disputed work, claims and/or changed conditions, Consuitant must comply with the claim
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procedures set forth in Government Code section 900 et seq. prior to filing any lawsuit against
the City. Such Government Code claims and any subsequent lawsuit based upon the
Government Code claims shall be limited to those matters that remain unresolved after all
procedures pertaining to extra work, disputed work, claims, and/or changed conditions have been
followed by Consultant. If no such Government Code claim is submitted, or if any prerequisite
contractual requirements are not otherwise satisfied as specified herein, Consultant shall be
barred from bringing and maintaining a valid lawsuit against the City.

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

3.6.10 City's Right to Employ Other Consultants. City reserves right to employ
other consultants in connection with this Project.

3.6.11 Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the parties.

3.6.12 Assighment or Transfer. Consultant shall not assign, sublet, or transfer this
Agreement or any rights under or interest in this Agreement without the written consent of the
City, which may be withheld for any reason. Any attempt to so assign or so transfer without such
consent shall be void and without legal effect and shall constitute grounds for termination.
Consultant shall not subcontract any portion of the Services required by this Agreement, except
as expressly stated herein, without prior written approval of City. Subcontracts, if any, shall
contain a provision making them subject to all provisions stipulated in this Agreement.

3.6.13 Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shail be
construed simply, according to its fair meaning, and not strictly for or against any Party. Any term
referencing time, days or period for performance shall be deemed calendar days and not work
days. All references to Consultant include all personnel, employees, agents, and subconsultants
of Consultant, except as otherwise specified in this Agreement. All references to City include its
elected officials, officers, employees, agents, and volunteers except as otherwise specified in this
Agreement. The captions of the various articles and paragraphs are for convenience and ease
of reference only, and do not define, limit, augment, or describe the scope, content, or intent of
this Agreement.

3.6.14 Amendment; Modification. No supplement, modification, or amendment of
this Agreement shall be binding unless executed in writing and signed by both Parties.

3.6.15 Waiver. No waiver of any default shall constitute a waiver of any other
default or breach, whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

3.6.16 No_ Third-Party Beneficiaries. @ There are no intended third-party
beneficiaries of any right or obligation assumed by the Parties.

3.6.17 |nvalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions
shall continue in full force and effect.
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3.6.18 Prohibited Interests. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working solely
for Consultant, to solicit or secure this Agreement. Consultant warrants that it has not paid nor
has it agreed to pay any company or person, other than a bona fide employee working solely for
Consultant, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. Consultant further
agrees fo file, or shall cause its employees or subconsultants to file, a Statement of Economic
Interest with the City’s Filing Officer as required under state law in the performance of the
Services. For breach or violation of this warranty, City shall have the right to rescind this
Agreement without liability. For the term of this Agreement, no member, officer or employee of
City, during the term of his or her service with City, shall have any direct interest in this Agreement,
or obtain any present or anticipated material benefit arising therefrom.

3.6.19 Authority to Enter Agreement. Consultant has all requisite power and
authority to conduct its business and to execute, deliver, and perform the Agreement. Each Party
warrants that the individuals who have signed this Agreement have the legal power, right, and
authority to make this Agreement and bind each respective Party.

3.6.20 Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.

3.6.21 Survival. All rights and obligations hereunder that by their nature are to

continue after any expiration or termination of this Agreement, including, but not limited to, the
indemnification obligations, shall survive any such expiration or termination.

[SIGNATURES ON NEXT PAGE]
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SIGNATURE PAGE TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE CITY OF PALOS VERDES ESTATES AND
NBS

IN WITNESS WHEREQF, each of the Parties has caused this Contract to be executed
on the day and year first above written.

CITY OF PALOS VERDES ESTATES NBS
Approved By:
DoouSigned by: DocuSlgnad by:

daine Jung By: f—%dw,t Kby
Eia|ne Jeng Wi 2?00110?45933[57“'3,..
City Manager Its:

] ) Michael Rentner

Approved as to Form: Printed Name:

Trevor Rusin
City Attorney

Attested By: By:

DoouSigned by:
Corol gow&?, lts:
Carol Cowiey

Interim City Clerk Printed Name:
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SIGNATURE PAGE TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE CITY OF PALOS VERDES ESTATES AND
NBS

IN WITNESS WHEREOQOF, each of the Parties has caused this Contract to be executed
on the day and year first above written.

CITY OF PALOS VERDES ESTATES NBS
Approved By:
By:
Elaine Jeng
City Manager Its:
Approved as_to-Ferm: Printed Name:
oT’R —=
|ty Attor
Attested By: By:
Its:

Carol Cowley

Interim City Clerk Printed Name:
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EXHIBIT "A"
SCOPE OF SERVICES AND COMPENSATION

WORKPLAN 1-JULY - SEPTEMBER | ISSUE RESEARCH, REVENUE MEASURE MODELING
AND POLLING

NBS will work with the City team to understand the specific needs of, and demand on, the City’s
police department, and will provide an analysis of various tax models for the City to understand
potential options,

NBS will partner with the City Manager, City team, and our subconsultant GBA to provide the
research needed for the City to understand its most viable revenue measure options.

1. Revenue Tool Options Discussion: NBS will review the funding tool options, providing
pros and cons of each. The funding tools anticipated to be included are a Parcel Tax and
Community Facilities District. Consideration of the rate setting, approval process and
various property factors will be considered.

2. Revenue Measure Modeling: NBS will gather and review data relevant to the revenue
measure modeling. Data will be obtained from various sources, including the City,
Assessor’s parcel maps, and County Assessor information. NBS may utilize GIS mapping
and data to assist with the process. NBS will work with the City to review an estimate of
projected costs for public safety services. Preliminary rate scenarios will be presented for
use in polling. NBS will work with the City to provide a set of potential rates that meet the
needs of the community, voters/property owners, and the City.

3. Voter Poll: Working with NBS and the City team, GBS will draft a survey questionnaire
for City approval, and conduct a poll among likely voters in the City of Palos Verdes
Estates that will achieve the following objectives:

* Explore the current image of the City of Palos Verdes Estates, voters' attitudes
towards the City, and their assessments of the strengths and weaknesses of local
government;

* Determine voter perceptions of the needs of the City and the priorities that voters
set for those needs, especially as related to police and public safety, in general;

* Determine voter attitudes towards possible half cent and quarter-cent sales tax
measures, as well as a parcel tax ballot measure for the City, and the optimum
amount to place before the voters;

» Assess whether or not March or November, 2024, is the best time for the City to
place a measure before the voters;

* Evaluate voters' top priorities for money raised in order to design a measure that
best addresses the desires of the community;

» Determine the most effective and important reasons for your voters to support a
ballot measure;

* Develop a demographic profile of City voters, including how various demographic
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groups differ in their opinions and attitudes towards a possible ballot measure.

4. Optional Community Survey: In addition to the quantitative research conducted by GBA,
CivicMic can conduct qualitative research in the form of a community survey of residents at large.
This outreach through email and social media will comprise an abbreviated survey asking
residents to weigh in with their public safety priorities. This community engagement effort provides
additional perspectives to the research and can be useful in conveying the City's commitment to
inclusivity and transparency.

WORK PLAN 2 — AUGUST - OCTOBER | STAKEHOLDER OUTREACH AND PUBLIC
ENGAGEMENT

Incorporating research results from polling, NBS will work with the City team to create a Key
Stakeholder Outreach Plan and a list of key stakeholders, develop website content, and an
Informational Toolkit (fact sheet, Q&A, PowerPoint presentation) that can be used to educate and
engage leaders in the public and private sector, business community, and community-based
organizations about the need for additional funding for public safety services Engagement
activities will also aim to reach residents with diverse backgrounds allowing for unique
perspectives. CivicMic would: + Create a customized webpage for your project on civicmic.com.
This site would feature a variety of engagement tools and informational materials. » Develop an
email campaign strategy to reach out to community members and stakeholders who may not have
access to social media or may not regularly visit the City website. « Include specialized mapping
and graphics on CivicMic.com, such as sample maps showing community participation in the
survey. * Design content related to the City's public safety programs and increased demand for
emergency medical response and other services. * Coach various Stakeholders on ways to share
educational materials with community members through workshops and printed materials.
Create an email list of community members who have expressed interest in receiving updates.

WORK PLAN 3 —~ NOVEMBER | FEASIBILITY ANALYSIS OF BALLOT MEASURE OPTIONS
AND EXPENDITURE PLAN

Incorporating polling data and feedback from stakeholder outreach and public engagement
efforts, NBS and GBA will make recommendations to the City team on a proposed ballot measure
amount, timing, and ballot measure expenditure plan elements.,
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EXHIBIT "A"
SCOPE OF SERVICES AND COMPENSATION
COMPENSATION
WORK PLAN 1
Revenue Tool Options DISEUSSION .. usiienew i s s asssssnssessarss 558,500
Revenue Messure MOUENE ..o e cnssans mtestastreiannasn e a e s oL uraas re 58,000
ESLIMTIALEM EXEFEMEEE . iovversveierors e mreiniuesmias i ssssmressesinstsiss eusssbasebensent snsenrsnereransse s e bas bet bbb atassen st smmsmin as . 5,500

Pius actual travel expense for arw m—pe F507 meetlng required,
Vaoter Poll;
The chart, below, indicates the cost hased on varying completion totals.

100 eompleted interviews = $15,000
200 rompleted interviews = $24,000

Optional Comnuunity SUVEY couoemsen crusEnessuN s s e naesaanann vereresvensssussneRanTsRERTS veness 312,000
Poling and Survey services are billed as a flat rate. Therefore, all costs are included in this fea.

WORK PLAN 2

Stakeholder DUEFEEEN (v e s s sbeseessas Eeraae e ————— errensensan 530,000
Estimvated printing and mailing expenses for one fact ShEeL...uwm e s 310,000

WORK PLAN 3
Feasibility Analysis of Ballot Measure OpHOns ... T e 54,000
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