REGULAR MEETING AGENDA
OF THE
ARVIN CITY COUNCIL / SUCCESSOR AGENCY TO THE
ARVIN COMMUNITY REDEVELOPMENT AGENCY / ARVIN HOUSING
AUTHORITY / ARVIN PUBLIC FINANCING AUTHORITY

TUESDAY MAY 01, 2018 6:00p.m.
CITY HALL COUNCIL CHAMBERS
200 CAMPUS DRIVE, ARVIN

CALL TO ORDER Mayor Jose Gurrola

PLEDGE OF ALLEGIANCE

INVOCATION
B R T e R T R S S R R S R R S R R S e R S e R S e S S R R S S R T S R T
ROLL CALL Jose Gurrola Mayor
Jess Ortiz Mayor Pro Tem
Jazmin Robles Councilmember
Erika Madrigal Councilmember
Gabriela Martinez Councilmember
*hkhkhkhkhkhkhkhkkhkhkhkkhkhkhhkhhkhhkhkhhkhhhhhhkhhihkhhihhiiiik
STAFF Richard G. Breckinridge Acting City Manager/Chief of Police
Shannon L. Chaffin City Attorney — Aleshire & Wynder
Jeff Jones Finance Director
Adam Ojeda City Engineer — DeWalt Corporation

Cecilia Vela City Clerk



PUBLIC COMMENTS:

The meetings of the City Council and all municipal entities, commissions, and boards (“the City”) are open to
the public. At regularly scheduled meetings, members of the public may address the City on any item listed on
the agenda, or on any non-listed matter over which the City has jurisdiction. At special or emergency meetings,
members of the public may only address the City on items listed on the agenda. The City may request speakers
to designate a spokesperson to provide public input on behalf of a group, based on the number of people
requesting to speak and the business of the City.

In accordance with the Brown Act, all matters to be acted on by the City must be posted at least 72 hours prior
to the City meeting. In cases of an emergency, or when a subject matter needs immediate action or comes to
the attention of the City subsequent to the agenda being posted, upon making certain findings, the City may
act on an item that was not on the posted agenda.

AGENDA STAFF REPORTS AND HANDOUTS:

Staff reports and other disclosable public records related to open session agenda items are available at City
Hall, 200 Campus Drive, Arvin, CA 93203 during regular business hours.

CONDUCT IN THE CITY COUNCIL CHAMBERS:

Rules of Decorum for the Public

Members of the audience shall not engage in disorderly or boisterous conduct, including the utterance of loud,
threatening or abusive language, clapping, whistling, stamping of feet or other acts which disturb, disrupt,
impede or otherwise render the orderly conduct of the City meeting infeasible. A member of the audience
engaging in any such conduct shall, at the discretion of the presiding officer or a majority of the City, be
subject to ejection from the meeting per Gov. Code Sect. 54954.3(c).

Removal from the Council Chambers
Any person who commits the following acts in respect to a meeting of the City shall be removed from the
Council Chambers per Gov. Code Sect. 54954.3(c).

@ Disorderly, contemptuous or insolent behavior toward the City or any member thereof,
tending to interrupt the due and orderly course of said meeting;

(b) A breach of the peace, boisterous conduct or violent disturbance, tending to interrupt
the due and orderly course of said meeting;

(© Disobedience of any lawful order of the Mayor, which shall include an order to be
seated or to refrain from addressing the City; and

(d) Any other unlawful interference with the due and orderly course of said meeting.

AMERICANS with DISABILITIES ACT:

In compliance with the ADA, if you need special assistance to participate in a City meeting or other services offered by the City, please contact the
City Clerk’s office, (661) 854-3134. Notification of at least 48 hours prior to the meeting or time when services are needed will assist the City
staff in assuring that reasonable arrangements can be made to provide accessibility to the meeting or service.



1. Approval of Agendaas To Form.

Motion

Second Vote

Roll Call: CM Robles CM Madrigal CM Martinez MPT Ortiz Mayor Gurrola

2. PUBLIC COMMENTS
(This is the opportunity for the public to address the City Council on any matter on the agenda or
any item of interest to the public that is within the subject matter jurisdiction of the City Council.)

3. PRESENTATION(S)

A.

Grimmway School Update
Cole Sampson, Principal

4. CONSENT AGENDA ITEM(S)

A.

B
C.
D

Approval of Demand Register(s) of April 13, 2018 — April 26, 2018.
Approval of Payroll Register(s) of April 20, 2018.
Approval of the Minutes of the Regular Meeting(s) of April 17, 2018.

Approval of Letter of Support for Martin Luther King Jr. Freedom Center and Dolores Huerta
Foundation Youth and Family Civic Engagement Initiative.

Approval of Proclamation Proclaiming May 2018 as Bike Month in the City of Arvin.

Approval of Letter of Support Regarding Extending Honduras’'s Temporary Protected Status
Designation for Eighteen (18) Months and Authorizing the Mayor to Sign the Letter on Behalf
of the City of Arvin.

Approval to Authorize Staff to Seek Planning Commission Review and Recommendation of
Updates to the Proposed Ordinance for Adoption of Arvin Municipal Code Text Amendment
to Title 17-Zoning, Chapter 17.46 Oil and Gas Production — Repealing Existing Chapter and
Adoption of Chapter 17.46 — Text Amendment 2017-04, Oil and Gas Production Regulation
of Petroleum Facilities and Recommendation of CEQA Exemption Section 15308, If Any and
If Appropriate Given the Nature of the Update, and Then Set the Proposed Ordinance for
Public Hearing and Consideration for Introduction (First Reading) at the Next Reasonably
Available Council Meeting Given Staff Resources. If No Additional Planning Commission
Review is Warranted Given the Nature of the Updates, then Authorize Staff to Set the
Proposed Ordinance for Public Hearing and Consideration for Introduction (First Reading) at
the Next Reasonably Available Council Meeting Given Staff Resources.
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H. Approval to Authorize the Mayor, in Conjunction with Consultation with the City Manager and

Review as to Legal Form by the City Attorney, to Provide Periodic Press Releases to Update
the Public Regarding Developments with the Proposed Oil and Gas Ordinance.

Approval of A Resolution of the City Council of the City of Arvin Adopting A List of Projects for
the Fiscal Year 2018 — 2019 Funded by SB 1: The Road Repair and Accountability Act of
2017; and Authorizing Related Actions.

A Resolution of the City Council of the City of Arvin to Authorize the Mayor and/or Interim City
Manager to Enter Into A Contract with Diamond IT In An Amount Not To Exceed $56,372.95
for the Purchase of Two Dell Power Edge Servers, Related Software and Installation
Charges, and Financing of the Same.

Approval of A Resolution of the City Council of the City of Arvin Approving the First
Amendment to the Professional Services Agreement By and Between the City of Arvin and
Dewalt Corporation for City Engineer Services.

Staff recommends approval of Consent Agenda.

Motion

Second Vote

Roll Call: CM Robles CM Madrigal CM Martinez MPT Ortiz Mayor Gurrola

5. PUBLIC HEARING ITEM(S)
A. Public Hearing to Consider Introduction of An Uncodified Ordinance of the City Council of the

Motion

City of Arvin for A Third Amendment to the Development Agreement with Westminster Capital,
Inc. (City Planner/City Attorney)

Staff recommends the City Council consider introducing the Ordinance to be read by title only,
open the hearing, allow for public testimony, close the hearing, waive first reading of the
Ordinance, and approve the introduction of the Ordinance.

Second Vote

Roll Call: CM Robles CM Madrigal CM Martinez MPT Ortiz Mayor Gurrola

6. STAFF REPORTS
A. Annual Report — Transit Department (Finance Director)
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7. COUNCIL MEMBER COMMENTS

8. CLOSED SESSION ITEM(S)

A. Conference with Legal Counsel Anticipated Litigation (Pursuant to Government Code §
54956.9)

Three Potential cases

B. Conference with Labor Negotiators (Pursuant to Government Code § 54957.6) City
Negotiator, Pawan Gill, Human Resources Administrator Employee Organizations: Arvin

Police Officers Association (APOA) and Service Employees International Union (SEIU) Local
521

9. ADJOURNMENT

I hereby certify under penalty of perjury under the laws of the State of California that the foregoing

agenda was posted on the Arvin City Council Chambers Bulletin Board not less than 72 hours prior to
the meeting. Dated April 26, 2018.

Cecilia Vela, City Clerk
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Grimmway Academy Arvin
Reimagining Education.

A California Distinguished Charter School.



Mission Statement

Grimmway Academy, a K-8
public school, will close the
achievement gap for
students in the rural areas of
Kern County by creating an
environment for student
excellence and well-being.

A California Distinguished Charter School.




Organizational Accomplishments

e Founding of Grimmway Schools Charter
Management Organization (CMO) to support

School Academic and Operational goals.

e Successful opening of Grimmway Academy

Shafter with 440 students K-4.

e Public/Private Grant Awards in excess of S1.5M

including:

Walton Family Foundation
Public Charter School Grant
Charter School Growth Fund
New School Venture Fund

A California Distinguished Charter School.




By the Numbers

e 795 students enrolled in grades K-8

* 85% Socioeconomically disadvantaged
e 33% English Language Learner

e 10% Special Education students

e Waitlists in multiple grade levels

A California Distinguished Charter School.




EVERY CHILD CAN HAVE A BRIGHT FUTURE
Academics

e Strong focus on Literacy across all subjects
- Success for All reading and writing program in Grades K-6

- Learning Software to Support Literacy Acquisition

- BeGlad and SDAIE in All Classrooms to Support ELL Students

e Enhanced Math Instruction in all grade levels
- Partnership with Loyola Marymount University Center for Math and Science Teaching

- Targeted Instruction in the Learning Lab

- Math Coaches to support teacher professional development and growth

e Focus on College-Readiness
- Integrated STEM and Humanities instruction tied to the Edible School Yard.

- Middle School Home Room focus on College and Career readiness.

- Parent Leadership Academy, Family College Trips

A California Distinguished Charter School.




EVERY CHILD CAN HAVE A BRIGHT FUTURE
Wellness/Edible Schoolyard

e Three Healthy Meals per Day — Breakfast, Lunch,
Snack

e Every Student Participates in Physical Ed
e 12 Lessons in the Edible Schoolyard
e Nutrition Classes for Students and Parents

e Environmental Stewardship

e Engagement of Families in Healthy Eating and
Nutrition Awareness

A California Distinguished Charter School.




EVERY PARENT CAN BE ENGAGED

e 98% Parental Involvement in all Parent-Teacher Conferences
e Family Cooking Classes - 6 nights per year

e Parent Leadership Academy

e STAR Parents of Grimmway Academy (voting member on GA
Board)

e School Governance Involvement
e School Site Council Participation
e Wellness Committee Membership

e Parent Forums, such as Understanding Common Core, Family
STEM Night, Family Literacy, and Preparing Healthy School
Lunches

A California Distinguished Charter School.




EVERY TEACHER CAN BE SUCCESSFUL

260+ Hours of Professional Development
Each Year

Outside Professional Development
Opportunities

- California Charter School Association
- BeGLAD, Kagan, Success For All
- KCSOS Trainings

Dedicated New Teacher Coach who
provides mentoring, feedback and
professional development designed for new
teachers/interns

A California Distinguished Charter School.




EVERY COMMUNITY CAN FLOURISH

e Comprehensive After-School Program

e Farmers Market on Campus
e Health and Wellness Fairs

e PE, Art, and Music for all Students
Grades K-6

* Project-Based Learning for Middle
School students

A California Distinguished Charter School.







Grimmway Academy is closing the achievement gap for students in
Kern County by creating an environment for student excellence and
well-being.

A California Distinguished Charter School.




Edit List of Invoices - Summary
DEMAND LIST 04/16/2018
Date: 04/17/2018

Time: 12:41 pm
City of Arvin Page: 1
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
46747 AIRGAS WEST 04/17/2018 03/31/2018 RENT CYL IND. LARGE OXYGEN/
9952639792 69.50
Vendor Total: 69.50
46748 BSSR, INC. 04/17/2018 04/17/2018 DIESEL/GAS PUMP REPAIR
30604 443.62
Vendor Total: 443.62
46749 CLEAN CUT LANDSCAPE MANAGEMENT 04/17/2018 04/17/2018 LANDSCAPE MAINTENANCE LLMI
1278 2,500.00
46750 CLEAN CUT LANDSCAPE MANAGEMENT 04/17/2018 03/31/2018 LANDSCAPE MAINTENANCE LLMI
1279 550.00
Vendor Total: 3,050.00
46751 COPOWER 04/17/2018 04/09/2018 CHIRO SVC. MAY 2018
738777 158.66
Vendor Total: 158.66
46752 CORELOGIC SOLUTIONS, LLC 04/17/2018 04/17/2018 METROSCAN MONTHLY DUES
81882470 137.50
Vendor Total: 137.50
46753 DIAMOND IT PREPAID USE 28-397 04/17/2018 03/31/2018 IT SERVICE MARCH 2018
21531 0.00
46754 DIAMOND IT PREPAID USE 28-397 04/17/2018 03/31/2018 IT SERVICE MARCH 2018
21532 0.00
Vendor Total: 0.00
46755 DIAMOND TECHNOLOGIES, INC 04/17/2018 04/12/2018 MONITORS-CITY CLERK & ENG.
21538 1,297.92
Vendor Total: 1,297.92
46756 GOLDEN EMPIRE FLEET SERVICE 04/17/2018 04/17/2018 MAINTENANCE FLEET#205
48683 864.37
Vendor Total: 864.37
46757 GRANITE CONSTRUCTION 04/17/2018 04/17/2018 POT HOLES REPAIR M&I DEPT.
1364969 1,435.00
Vendor Total: 1,435.00
46762 JOHN N. OSHIMO 04/17/2018 04/17/2018 COMM. PLANNING SVC. MAR. 201
ARVIN-2-2018 2,450.00
Vendor Total: 2,450.00
46758 KAISER PERMANENTE 04/17/2018 04/17/2018 MEDICAL INSURANCE MAY 2018
CUST ID#000300785-0000 5.5.18 21,576.63
Vendor Total: 21,576.63
46794 FERNANDO LOPEZ 04/17/2018 04/17/2018 COUNCIL MEETING INTERPRETE
INTERPRETER SVC MAY 2018 320.00
Vendor Total: 320.00
46759 MARCOS MEXICAN CUISINE 04/17/2018 04/17/2018 BUSINESS LICENSE REIMBURSEI
REFUND RECEIPT#30630 104.00
Vendor Total: 104.00
46760 MOUNTAINSIDE DISPOSAL 04/17/2018 04/17/2018 PROPERTY TAXES 4.10.18
PROPERTY TAXES 4.10.18 94,634.32
46761 MOUNTAINSIDE DISPOSAL 04/17/2018 04/17/2018  BIN RENT/ROLL-OFF DUMP
496408 65.30

H - Hand Check



Edit List of Invoices - Summary

DEMAND LIST 04/16/2018

Date: 04/17/2018

Time: 12:41 pm
City of Arvin Page: 2
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
Vendor Total: 94,699.62
46763 PETTY CASH-ELSA CARDOSO-GUZMAN  04/17/2018 04/17/2018 PETTY CASH 4.12.18
PETTY CASH 4.12.18 106.90
Vendor Total: 106.90
46764 PG &E 04/17/2018 04/17/2018  SVC. 3.13.18-4.11.18
A#4923752229-4 4.12.18 9.86
46765 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#6358251136-4 4.12.18 150.44
46766 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#4601018108-2 4.12.18 773.53
46767 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#9083999874-8 4.12.18 232.99
46768 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#5673737579-2 4.12.18 9.88
46769 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#6747823013-8 4.12.18 98.88
46770 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#7132070819-2 4.12.18 23.29
46771 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#8517683481-14.12.18 54.78
46772 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#9132070691-3 4.12.18 34.07
46773 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#4569461468-1 4.12.18 9.86
46774 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#5106956658-9 4.12.18 55.39
46775 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#7235938816-1 4.12.18 349.29
46776 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#1090419141-7 4.12.18 9.86
46777 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#4157630593-6 4.12.18 24.48
46778 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#5242161718-5 4.12.18 81.47
46779 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#6632224172-1 4.12.18 1,820.87
46780 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#2124436632-0 4.12.18 458.19
46781 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#2402723819-54.12.18 9.86
46782 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#1840419093-8 4.12.18 10.06
46783 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#1673746179-4 4.12.18 220.29
46784 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#0048737939-8 4.12.18 142.51
46785 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#1486138762-0 4.12.18 146.98
46786 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#2703896446-9 4.12.18 9.87
46787 PG &E 04/17/2018 04/17/2018 SVC. 3.13.18-4.11.18
A#1215425391-3 4.12.18 9.87
46788 PG &E 04/17/2018 04/17/2018 SVC. 3.9.18-4.8.18
A#8831924329-6 4.9.18 74.29
46789 PG &E 04/17/2018 04/17/2018 SVC. 3.9.18-4.8.18
A#4776920476-0 4.9.18 743.68
Vendor Total: 5,564.54
46790 PITNEY BOWES 04/17/2018 04/17/2018 POSTAGE MACHINE LEASE
1007082782 174.80
Vendor Total: 174.80
46791 SOUTH VALLEY ELECTRICAL 04/17/2018 04/17/2018 ELECTRIC SVC. SMOTHERMON F
3529 304.80
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Edit List of Invoices - Summary
DEMAND LIST 04/16/2018

Date: 04/17/2018

Time: 12:41 pm
City of Arvin Page: 3
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
Vendor Total: 304.80
46792 TRINITY SAFETY COMPANY-TSC 04/17/2018 04/17/2018 PPE FOR PERSONNEL
87351 480.37
Vendor Total: 480.37
46793 ZEE MEDICAL SERVICE 04/17/2018 04/17/2018  SUPPLIES-POLICE DEPT.
34-215094 7145
Vendor Total: 71.45
Grand Total: 133,309.68
Less Credit Memos: 0.00
Net Total: 133,309.68
Less Hand Check Total: 0.00
Total Invoices: 48 Outstanding Invoice Total: 133,309.68
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Edit List of Invoices - Summary
DEMAND LIST 04/24/2018
Date: 04/25/2018

Time: 2:16 pm
City of Arvin Page: 1
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
46795 ACC BUSINESS 04/24/2018 04/24/2018 INTERNET ACCESS A#1205939
181012612 1,079.80
Vendor Total: 1,079.80
46796 ADOBE PLAZA REFUND 04/24/2018 04/24/2018 DEPOSIT REIMBURSEMENT 4.7.1
RECEIPT#30508 450.00
Vendor Total: 450.00
46801 ARVIN POLICE OFFICERS 04/25/2018 04/25/2018  APOA UNION DUES 4.6.18-4.20.18
APOA UNION DUES 4.6.18-4.20.18 600.00
Vendor Total: 600.00
46839 ARVIN TRUE VALUE 04/25/2018 04/25/2018  SUPPLIES-GITS PARK
A99479 55.09
Vendor Total: 55.09
46797 AT&T 04/25/2018 04/25/2018  CALNET 3 A#9391060015
000011135738 187.72
46798 AT&T 04/25/2018 04/25/2018  CALNET 3 A#9391059040
000011135507 278.40
46799 AT&T 04/25/2018 04/25/2018 CALNET 3 A#9391056024
000011215183 520.42
46800 AT&T 04/25/2018 04/25/2018  CALNET 3 A#9391033189
000011213420 360.32
Vendor Total: 1,346.86
46831 BAKERSFIELD CALIFORNIAN 1ARV05 04/25/2018 04/25/2018 LEGAL PUBLICATION 3.2-3.24
2693312 3,497.40
Vendor Total: 3,497.40
46830 BAKERSFIELD CALIFORNIAN 1ARV54 04/25/2018 04/25/2018  PUBLICATION 3.1.18-3.5.18
2693313 1,661.40
Vendor Total: 1,661.40
46803 BANK OF AMERICA - SVC CHGS 04/25/2018 04/25/2018 SVC CHARGES MARCH 2018
BOFA SVCS. CHARGES MARCH 2018 472.41
Vendor Total: 472.41
46804 BLUE SHIELD OF CALIFORNIA 04/25/2018 04/25/2018  MEDICAL INSURANCE-MAY 2018
181030034833 16,677.58
Vendor Total: 16,677.58
46805 C & TAUTOMOTIVE, INC 04/25/2018 04/25/2018 MAINTENANCE FLEET#265
900024198 134.15
Vendor Total: 134.15
46806 CENTRAL CALIF. ASSOC. PUBLIC 04/25/2018 04/25/2018  UNION DUES 4.20.18
COA UNION DUES 4.20.18 702.27
Vendor Total: 702.27
46807 CLARK PEST CONTROL 04/25/2018 04/25/2018 PEST CONTROL- COMMUNITY
PEST CONTROL SVC. 4.18.18 100.00
46808 CLARK PEST CONTROL 04/25/2018 04/25/2018 PEST CONTROL-VETS HALL
PEST CONTROL VETS HALL 4.18.18 8.00
Vendor Total: 108.00
46840 COMPLETE HARDWARE STORE & MORE 04/25/2018 04/25/2018 LAWN EQUIPMENT -M&I DEPT.
186622 2.73
46841 COMPLETE HARDWARE STORE & MORE 04/25/2018 04/25/2018  SUPPLIES-SMOTHERMON PARK
187369 7.57
46842 COMPLETE HARDWARE STORE & MORE 04/25/2018 04/25/2018  SUPPLIES- PARK
185576 5.49
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Edit List of Invoices - Summary
DEMAND LIST 04/24/2018
Date: 04/25/2018

Time: 2:16 pm
City of Arvin Page: 2
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
Vendor Total: 15.79
46802 DEPARTMENT OF TRANSPORTATION 04/25/2018 04/25/2018  SIGNALS&LIGTHING JAN-MAR 20
SL180794 982.88
Vendor Total: 982.88
46809 DEWALT CORPORTATION 04/25/2018 04/25/2018 ENGINEERING SVC. MARCH 2018
1086028 14,921.53
46810 DEWALT CORPORTATION 04/25/2018 04/25/2018 SYCAMORE DRAINAGE TO#1713
1086030 21,085.65
Vendor Total: 36,007.18
46811 FEDEX 04/25/2018 04/25/2018 FEDEX SVC. APRIL 2018
6-157-94360 364.31
Vendor Total: 364.31
46812 FRANCHISE TAX BOARD 04/25/2018 04/25/2018  WITHHOLDING 4.20.18
WITHHOLDING ORDER 4.20.18 150.00
Vendor Total: 150.00
46813 GUARDIAN 04/25/2018 04/25/2018 BUNDLE INSURANCE MAY 2018
GROUP ID 00 473727 4.20.18 6,288.47
Vendor Total: 6,288.47
46814 HESHAM ELSHAZLY 04/25/2018 04/25/2018 MICROWAVE REPLACEMENT-TR/
11.4.17 TRANSIT DEPT 42.93
Vendor Total: 42.93
46820 JOHN N. OSHIMO 04/25/2018 04/25/2018 COMM.PLANNING SVC. FEB. 201¢
ARVIN-1-2018 4,690.00
Vendor Total: 4,690.00
46843 JT2 INC DBA TODD COMPANIES 04/25/2018 04/25/2018 SYCAMORE DRAINAGE PROJECT
53091 30,875.00
Vendor Total: 30,875.00
46816 JTS TRUCKING REPAIR 04/25/2018 04/25/2018  MAINTENANCE FLEET#209
216031 486.59
46817 JTS TRUCKING REPAIR 04/25/2018 04/25/2018  MAINTENANCE FLEET#211
216032 486.59
Vendor Total: 973.18
46818 KERN COUNTY SHERIFF'S OFFICE 04/25/2018 04/25/2018  GARNISHMENT 4.20.18
FILE#2018064450 4.20.18 213.24
Vendor Total: 213.24
46819 MOUNTAINSIDE DISPOSAL 04/25/2018 04/25/2018 PROPERTY TAXES 4.17.18
PROPERTY TAXES 4.17.18 268,962.32
Vendor Total: 268,962.32
46835 O'REILLY AUTOMOTIVE, INC 04/25/2018 04/25/2018  MAINTENANCE FLEET#304
4451-344626 15.35
46836 O'REILLY AUTOMOTIVE, INC 04/25/2018 04/25/2018 BUCKET TRUCK
4451-345890 51.95
46837 O'REILLY AUTOMOTIVE, INC 04/25/2018 04/25/2018 BUCKET TRUCK - CORE RETURN
4451-342458 -22.00
Vendor Total: 45.30
46821 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#7149339108-1 4.16.18 4,867.55
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Edit List of Invoices - Summary
DEMAND LIST 04/24/2018

Date: 04/25/2018

Time: 2:16 pm
City of Arvin Page: 3
Ref. No. Vendor Name Invoice No.  Posting Date PONumber Invoice Date Invoice Description Invoice Amount
46822 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#3232674778-2 4.16.18 2,161.58
46823 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#3441010184-3 4.16.18 180.30
46824 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#4891617948-3 4.16.18 169.02
46825 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#6226711721-6 4.16.18 86.18
46826 PG &E 04/25/2018 04/25/2018 SVC. 3.16.18-4.16.18
A#4121972200-0 4.16.18 246.55
Vendor Total: 7,711.18
46815 PRINTING SYSTEMS 04/25/2018 04/25/2018  OFFICE SUPPLIES-CITY HALL
201777 161.52
Vendor Total: 161.52
46827 PURCHASE POWER 04/25/2018 04/25/2018 POSTAGE REFILL 4.11.18
A#8000-9000-0054-0157 4.11.1 1,712.00
Vendor Total: 1,712.00
46828 QUAD KNOPF, INC 04/25/2018 04/25/2018 PROFESSIONAL SVC. 2017-25
170295 285.12
Vendor Total: 285.12
46829 SULLIVAN, WORKMAN & DEE, LLP 04/25/2018 04/25/2018  SETTLEMENT PARK&RIDE PROJE
SETTLEMENT OF COA VS SINGH 116,500.00
Vendor Total: 116,500.00
46832 TOYOTA FINANCIAL SERVICES 04/25/2018 04/25/2018 LEASE PAYMENT 4.13.18
A#002 6595452 4.13.18 256.04
Vendor Total: 256.04
46833 TRAFFIC MANAGEMENT, INC 04/25/2018 04/25/2018  FENCE SIGNS-COA
13-0497385 257.40
46838 TRAFFIC MANAGEMENT, INC 04/25/2018 04/25/2018  PAINT STREET LINES -M&I DEPT.
13-0498590 596.37
Vendor Total: 853.77
46834 VANTAGE POINT TRANSFER AGENTS 04/25/2018 04/25/2018 457K LOAN/CONTRIBUTION 4.20.
457K LOAN/CONTRIBUTION 4.20.18 257.95
Vendor Total: 257.95
Grand Total: 504,155.14
Less Credit Memos: -22.00
Net Total: 504,133.14
Less Hand Check Total: 472.41
Total Invoices: 49 Outstanding Invoice Total: 503,660.73

H - Hand Check



Emp. Code Desc.: CITY OF ARVIN = .

From 04/20/2018 to 04/20/20

 COSTREPORT

. PAYROLL 4-20-18

Date: 4/26/2018

City of Arvin Time: 10:00:05
Employee Name Employee ID FUTA MC MC1 PER1E PER2D PERZE PER2M Other
PER3E PERSE PERGE PER9E PERCP PERS PERS1 PERS2 Totat
PERS3 PERS4 PERSS5 PERS6 PERSS PERS9 SS 551
SUTA
Grand Total: Employee Count: 50 0.00 0.00 1,497.67 573.89 0.00 573.56 0.00 790.53 0.00
1,602.08 119.59 0.00 0.00 §71.02 0.00 0.00 2,472.45 23,493.24
2,862.02 0.00 0.00 1,692.69 1,760.96 0.00 6,287.20 2,689.61
0.00
EARNINGS REPORT
Emp. Code Desc.; CITY OF ARVIN PAYROLL 4-20-18
From 04/20/2018 to 04/20/20 Date: 4/26/2018
City of Arvin Time: 9:59:35
Empioyee Name Employee ID 15X 1X 1XFTO 25X 2X 3X ADJ ADLCO Other
ADMLY ALLOW BERV BNFT1 COMP CTO CTYWK DEGRE Total
DIFFL FH FTO HLPER HOIL HP1X INSUR JURY
LONG MILIT MISC PBD PBD3 PBDCO PERE PERS
PHALW POST PTO REG RETOT RETRO SCKCO SEVR
SHOEA SICK SRO STDBY TRAIN TUPGR UACL. UAPEP
UNADV URCL URPEP VAC VACCO VACTO WRKCO STLMT
Grand Totai: Employee Count: 50 0.00 10,119.56 0.00 0.00 2,153.93 0.00 0.00 0.00 0.00
0.00 0.00 488.88 761.60 0.00 386.30 0.00 230.79 125,475.41
232.05 0.00 0.00 0.00 0.00 0.00 1,978.21 0.00
2,381.51 0.00 0.00 104.79 152.87 0.00 0.00 0.00
225.00 762.85 0.00 93,073.12 741.26 7,451.32 0.00 0.00
0.00 1,591.69 0.00 0.00 0.00 129.28 0.00 0.00
90.78 0.00 0.00 2,419.62 0.00 0.00 0.00 0.00
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REGULAR MEETING MINUTES

ARVIN CITY COUNCIL / SUCCESSOR AGENCY TO THE
ARVIN COMMUNITY REDEVELOPMENT AGENCY / ARVIN HOUSING AUTHORITY /
ARVIN PUBLIC FINANCING AUTHORITY

APRIL 17, 2018
CALL TO ORDER @ 6:00PM
PLEDGE OF ALLEGIANCE
INVOCATION

ROLL CALL: CM Martinez arrive late after roll call; CM Madrigal arrived late during
Discussion Item 4A; All present.

1. Approval of Agenda as To Form.

Motion to approve the agenda with removal ‘of Consent Agenda Item 3G.
Motion Mayor Gurrola Second CM Martinez Vote 4-0

2. PUBLIC COMMENTS
(This is the opportunity for the public to address,the City Council on any matter
on the agenda or@any item of interest to the public that is within the subject matter
jurisdiction of the City Cauncil.)

NONE

3. CONSENT,AGENDA ITEM(S)
A. Approval'of BemandiRegister(s) of March 30, 2018 — April 12, 2018.

B Approval of Payroll Register(s) of April 06, 2018.

C. Approval of the Minutes of the Regular Meeting(s) of March 20, 2018 and
April 03, 2018 and Special Meeting(s) of March 27, 2018.

D. Approval of A Proclamation Proclaiming April 2018 as Sexual Assault
Awareness Month in the City of Arvin.

E. Approval of A Proclamation Proclaiming April 16 — 27, 2018 as High School
Voter Registration Education Weeks.

F. Approval of Letters of Support for Funding for Valley Fever Institute at Kern
Medical.

G. Approval of Letter of Support AB 1764 (Salas) Related to Relinquishing State
Route 184 (SR-184) from CalTrans to the City of Bakersfield and Kern County

Arvin City Council Meeting Minutes 04/17/18
Page 1 of 2



Respectively, Allowing These Agencies to Expedite General Maintenance
Projects As Well As Other Projects Along the Road Necessary to Improve
Public Safety.

Above Consent Agenda Item 3G was removed from the agenda.

H. Approval of A Resolution of the City Council of the City of Arvin Dispensing
With Further Public Bidding for the Water Element and Authorizing the City
Manager to Execute an Agreement with Collins & Schoettler for the Water
Element Planning Project.
Resolution No. 2018-28
Agreement No. 2018-10

Staff recommends approval of Consent Agenda.

Consent Agenda Item 3G was removed from the Agenda.
Motion to approve Consent Agenda Items 3A, 3B,3C, 3D, 3E, 3F, and 3H.
Motion MPT Ortiz Second CM Martinez Vote 4-0

4. DISCUSSION ITEM(S)
A. Cannabis Ordinance Update (Finance Director)

5. STAFF REPORTS
A. Monthly Financial Report —March 2018 (Finance Director)

6. COUNCIL MEMBER COMMENTS

7. CLOSED SESSION ITEM(S)
A. Public Empleyee - Appointment (Pursuant to Government Code §54957)
Title: City Manager

B« Conferenee with Legal Counsel Anticipated Litigation (Pursuant to
Government,Code 8§ 54956.9)
Three Potential, cases

C. Conference with Labor Negotiators (Pursuant to Government Code 8
54957.6) City Negotiator, Pawan Gill, Human Resources Administrator
Employee Organizations: Arvin Police Officers Association (APOA) and
Service Employees International Union (SEIU) Local 521

CLOSED SESSION REPORT BY CITY ATTORNEY:
No reportable action.

8. ADJOURNED @ 7:20PM
Respectfully submitted,

Cecilia Vela, City Clerk

Arvin City Council Meeting Minutes 04/17/18
Page 2 of 2



MAYOR
Jose Gurrola

MAYOR PRO TEM
Jess Ortiz

COUNCIL MEMBERS
Jazmin Robles
Ertka Madrigal

Gabriela Martinez

INTERIM CITY MANAGER
Jerry Breckinridge

Phone (661) 854-3134
Fax (661) 854-0817

200 Campus Drive
P.O. Box 548
Arvin, California 93203

CITY OF ARVIN

lApril 17, 2018

TO: The Honorable Senator Toni Atkins
Senate President pro Tempore

The Honorable Anthony Rendon
Speaker of the Assembly

The Honorable Holly Mitchell
Chair, Senate Budget Fiscal and Review Committee

The Honorable Phillip Ting
Chair, Assembly Budget Committee

RE: Letter of Support for the Martin Luther King Jr Freedom Center and Dolores Huerta
Foundation Youth and Family Civic Engagement Initiative

Please accept this letter of support for a California State Budget General Fund appropriation
for $2,000,000 for the Martin Luther King Jr. Freedom Center and the Dolores Huerta
Foundation’s Youth and Family Civic Engagement Initiative, a statewide collaborative model to
address civic engagement disparities for low-income, highly vulnerable youth and families of
California.

The Youth and Family Civic Engagement Initiative will increase civic participation
among low-income, disenfranchised youth and their families in targeted regions
throughout our state, thereby reducing civic engagement disparities, and strengthening
democratic institutions. This initiative will emphasize the role of local leadership and
its central role in the strengthening of democracy: voter education and engagement,
culturally informed civic campaigns, community problem solving, improving
infrastructure, and the teaching and learning of values and ethics essential to civility
and community progress.

This initiative comes at a time of great need in our local communities. Low-income
rural and urban communities share a lack of trust and understanding of government and
civic institutions. A universal deficit in the understanding of civic policies and
procedures inclines our citizenry to non-participation in the fundamental systems and
structures designed to assist with community development and wellness.

California is the home to some of the most powerful and longstanding civic engagement
efforts targeting low-income people and the Martin Luther King Ir. Freedom Center and the
Dolores Huerta Foundation are leaders in the stewardship and cultivation of our state’s civic
engagement work. /We strongly support inclusion of this appropriation in the 2018/2019




Martin Luther King Jr. Freedom Center & Dolores Huerta Foundation
Youth and Family Civic Engagement Initiative j — &

Budget Request MARTIN LUTHER KING JR

OFREEDOM CENTER®

Budget Request: We are requesting a state budget investment of $2,000,000 per year to support
the Youth and Family Civic Engagement Initiative.

Purpose: The Youth and Family Civic Engagement Initiative will increase understanding of
government and civic institutions and increase civic participation among low-income,
disenfranchised youth and their families in targeted regions throughout the state for the purpose of
reducing racial and socio-economic disparities.

About the Initiative: The Youth and Family Civic Engagement Initiative is a statewide project of
the Martin Luther King Jr Freedom Center, Oakland, and the Dolores Huerta Foundation,
Bakersfield, CA, that increases and enhances civic engagement among youth and families to
improve community development in Contra Costa, Alameda, Kern, and Fresno counties. Through
research-informed best practices, our organizations train youth and family civic engagement
leadership cohorts to, in turn, engage their community in culturally informed civic campaigns.

The Problem: Low-income rural and urban communities share a lack of trust and understanding of
government and civic institutions. A participation gap in the absolute level of participation, and
the inequality of participation, are both linked to the quality of democratic governance required
for meaningful community-based problem solving. Lack of citizen engagement directly fuels
recidivism, truancy, alienation in foster care, unemployment rates, food deserts, health and mental
health gaps, homelessness, transience, violent crimes, disruptive social affiliations, and decaying
streets and infrastructure. These indices propel mistrust in government and disenfranchisement
from relationships and mechanisms for constructive community engagement.

Intergenerational community-based civic engagement and civic learning connects young people
with solutions to these perplexing realities. The benefits and merits of voting, volunteering, serving
and taking on an active role in community problem solving are well documented. They extend
from positive impacts on social-emotional learning, self-esteem, public speaking, team-building
skills, and academic achievement on the personal level, into the broader fabric of community:
stronger participation, inclusion, cooperation, and equity—Dbasic tenants of democracy.

Compared to non-voters, voters are more likely to volunteer, stay informed on local affairs, and
benefit from greater social resources. Those who are civically engaged have reduced recidivism
rates, higher employment rates with favorable mental and physical health status benefits. They
tend to have stronger social connections, leading to a greater quality of life and longevity. For
students at the Martin Luther King Jr Freedom Center and the Dolores Huerta Foundation,
collectively 95% African American, Latino, immigrant and second language English speaking
students and 86% low income, severe racial and socio-economic disparities confound these critical
gaps in educational outcomes and civic participation.



Initiative Details: We are seeking funding for the Youth and Family Civic Engagement Initiative
to prepare low-income, disenfranchised youth and families for sustained civic engagement in the
counties of Contra Costa, Alameda, Kern, and Fresno, California. Middle and high school aged
students attend civics classes and leadership encounters, participate in civic engagement projects
in collaboration with community-based organizations and local agencies, and promote personal
change as an avenue for social transformation. In addition to voter education and registration, the
young people engaged in the initiative will be taught to speak in public venues, study and advance
community-based problem solving, and create social relationships required for academic
excellence and civic duty. This citizenship and social change effort assists schools, communities,
and community stakeholders in assuring meaningful roles for our young people in the advancement
of civility and democracy.

With support from this budget request, we will engage 200 middle and high school students, 50
from each region, in the initiative’s leadership cohort. Martin Luther King Jr Freedom Center and
the Dolores Huerta Foundation staff will also engage families of selected students to ensure
success of youth participants and to promote civic engagement among family members. Cohort
members will participate in civics classes and trainings: out-of-school civic engagement
leadership classes, on-going school and home visits, participation in civic projects in collaboration
with community-based organizations and local agencies. Participants will simultaneously select to
be a part of civic engagement of their choice including integrated voting, public education, and
school to civic engagement pipeline activities.

With funding from the California General Fund, we will achieve the following:

e 200 low-income, representationally diverse young people acquire leadership and academic
skills required for academic excellence

e 200 students and their family members participate in meaningful civic engagement, public
speaking and cultural leadership encounters

e 1,000 youth and family members engage in 10,000 hours of voter education, registration and
get out the vote activities increasing voter registration by 30% amongst youth under the age of
25, and by 5% amongst adult community members in respective schools or regions

e Twelve community events feature youth speakers on themes relating to civic engagement,
voter enfranchisement and other issues of social and community concern in respective regions

e Urban and rural diverse youth of California featured as key-note speakers in six statewide
events throughout the year, accessing media, blogs and public news avenues for dissemination
of the initiative

e Leadership pathway for young people to secure internships and employment opportunities in
the public and private sectors.

For More Information:
For more information about our request for funding, please contact

Dr. Karen Bohlke, Director Government and External Relations
Martin Luther King Jr Freedom Center

www.mlkfreedomcenter.org

karen@mlkfreedomcenter.org

w: 510 434 3988, cell: 206 755 3677

Camila Chavez, Executive Director
Dolores Huerta Foundation
www.doloreshuerta.org
Cchavez@doloreshuerta.org

w: 661 322 3033 x1211, cell: 415 377 4184


http://www.doloreshuerta.org/
https://www.google.com/search?source=hp&ei=zl17Wv3LK8G0tQWn74bYBg&q=dolores+huerta+foundation&oq=dolores+huerta+foundation&gs_l=psy-ab.3..0l5j0i22i30k1l4.1190.10192.0.10419.43.34.8.0.0.0.224.3859.8j21j2.32.0....0...1.1.64.psy-ab..3.39.3906.0..46j0i131k1j0i46k1j0i3k1j0i10k1j0i13k1.87.eo3SDKyH6Sg

PROCLAMATION

BIKE MONTH
May 2018

Whereas, the bicycle is an economical, healthy, convenient, and environmentally sound form of
transportation and an excellent tool for recreation and enjoyment of Arvin’s scenic beauty; and

Whereas, throughout the month of May, the residents of Arvin and its visitors will experience the joys of
bicycling through educational programs, races, commuting events, charity events, or by simply getting out and
going for a ride; and

Whereas, Arvin’s flat road and proximity to bikeable trails attracts bicyclists each year, providing economic
health, transportation, tourism, and scenic benefits; and

Whereas, creating a bicycling-friendly community has been shown to improve citizens’ health, well-being,
and quality of life, growing the economy of Arvin, attracting tourism dollars, improving traffic safety,
supporting student learning outcomes, and reducing pollution, congestion, and wear and tear on our streets
and roads; and

Whereas, Bike Arvin, Bike Bakersfield, the League of American Bicyclists, schools, parks and recreation
departments, police departments, public health districts, hospitals, companies and civic groups will be
promoting bicycling during the month of May 2018; and

Whereas, these groups are also promoting bicycle tourism year round to attract more visitors to enjoy our
local restaurants, hotels, retail establishments, and cultural and scenic attractions; and

Whereas, these groups are also promoting greater public awareness of bicycle operation and safety
education in an effort to reduce collisions, injuries, and fatalities and improve health and safety for everyone
on the road; and

Now therefore, We, the City Council of the City of Arvin, California, do hereby proclaim
May 2018 as Bike Month in Arvin,
and I urge all residents to join me in this special observance.
IN WITNESS WHEREOF | have hereunto set my hand and

caused the Great Seal of the City of Arvin to be affixed this 01
day of May 2018.

Jose Gurrola, Mayor
City of Arvin



CITIES fr ACTION

The Honorable Kirstjen Nielsen
Secretary of Homeland Security

U.S. Department of Homeland Security
3801 Nebraska Avenue NW
Washington, D.C. 20528

The Honorable John Sullivan
Deputy Secretary

U.S. Department of State
2201 C Street NW
Washington, D.C. 20520

April xx, 2018
Dear Secretary Nielsen and Deputy Secretary Sullivan:

We, the undersigned mayors and county executives of the Cities for Action coalition, urge you
to extend Honduras’s Temporary Protected Status (TPS) designation for 18 months. Cities for
Action is a national, bipartisan coalition of over 175 cities and counties that advocates for
policies that protect and support our immigrant residents. Approximately 57,000 Honduran TPS
recipients have lived in the United States since at least 1998, many of whom reside in and
contribute to the cities and counties we represent. We are gravely concerned that failure to
extend Honduran TPS will lead to the separation of families, negatively impacting thousands of
children and causing irreparable harm to Hondurans who call our communities home. We
encourage you to make the humanitarian and practical-minded decision to extend Honduras’s
TPS designation.

Honduras’s TPS status applies to a limited group of Hondurans who were living in the United
States when Hurricane Mitch devastated the country in 1998. The storm killed more than 5,000
people, wiped out the majority of Honduras’s infrastructure, and destroyed 70% of its crops.
Hundreds of landslides and the worst flooding of the twentieth century were followed by
outbreaks of cholera and Dengue fever. At the time, Honduran President Carlos Roberto Flores
estimated that the hurricane reversed 50 years of progress in the country. The conditions in
Honduras have deteriorated further with the rise of mosquito-borne diseases following Tropical
Storm Hanna in 2008 and a catastrophic drought that caused food insecurity and economic
recession. The Bush and Obama Administrations repeatedly extended Honduras’ TPS
designation, recognizing that the devastation and the country’s incomplete recovery efforts
hobbled Honduras's ability to safely reabsorb its nationals.



CITIES fr ACTION

Honduran TPS holders have established lives and families in our communities despite continued
uncertainty over the future of Honduras and their own TPS designation. Honduran TPS
recipients, on average, have lived in the U.S. for over 20 years and have an estimated 53,500
U.S.-born children. With a labor force participation rate of nearly 85 percent, most Honduran
TPS recipients are employed in the fields of construction, landscaping, hospital care, child care,
and food services — building and supporting our cities and our residents. Despite living in limbo
with a temporary status that in many cases cannot lead to permanent residency, over 9,000
Honduran TPS recipients have purchased a home with a mortgage. Our cities value the
immense contributions of Honduran TPS recipients — as family members, workers, and
homeowners - and we urge you to provide a measure of certainty to our fellow residents with
an extension of TPS status.

As city and county leaders, the safety and well-bring of our residents is of utmost importance.
We recognize that Honduran TPS holders are well-established residents with deep ties to our
communities through their families, jobs, and homes. We advise you to recognize the
extraordinary hardship that forcing these individuals to return to Honduras would cause and
the social and fiscal impacts of separating families and removing workers in our communities.
Therefore, we urge you to extend Honduras’s TPS designation for a full 18 months.

Sincerely,



CITY OF ARVIN
Staff Report

Meeting Date: May 1, 2018

TO: Arvin City Council
FROM: R. Jerry Breckinridge, Interim City Manager

SUBJECT: Authorization and Direction Regarding an Ordinance for Adoption of Arvin
Municipal Code Text Amendment to Title 17-Zoning, Chapter 17.46 Oil and Gas
Production - Repealing existing chapter and adoption of Chapter 17.46 — Text
Amendment 2017-04, Oil and Gas Production Regulation of Petroleum Facilities and
recommendation of CEQA Exemption Section 15308

RECOMMENDATION:

Authorize Staff to seek Planning Commission review and recommendation of updates to the
proposed ordinance, if any and if appropriate given the nature of the update, and then set the
proposed ordinance for public hearing and consideration for introduction (first reading) at the
next reasonably available Council meeting given Staff resources. If no additional Planning
Commission review is warranted given the nature of the updates, then authorize Staff to set the
proposed ordinance for public hearing and consideration for introduction (first reading) at the
next reasonably available Council meeting given Staff resources.

BACKGROUND:

The City’s original petroleum facilities and operations code was adopted in 1965 and consisted
of only a few pages of regulations. Since that time, the character of the community has changed
significantly, growing to over 20,000 residents and adding many high quality residential
neighborhoods, as well as new commercial and business developments located in or adjacent to
active oil fields. Oil and gas production technologies have also changed significantly.

The City Council has been actively addressing community concerns regarding inconsistent land
uses involving oil and gas operations. As part of this process, during a public meeting on
January 10, 2017, the City Council provided initial direction to City Staff to commence a
complete and comprehensive review to update the Municipal Code regarding oil and gas
operations and to study and address all modern-day drilling issues and applications. Staff
completed a comprehensive review of the existing oil and gas ordinance. Thereafter, at another
public meeting on September 19, 2017, the City Council adopted Resolution No. 2017-92
Initiating Code Amendments to Title 17 -Zoning which included amendment to Chapter 17.46
Oil and Gas Production. Notice of Planning Commission consideration of the proposed
ordinance was published in the Arvin Tiller, and the Planning Commission held a public hearing
on October 30, 2017, after which it recommended approval of the proposed ordinance. After
another public hearing on November 07, 2017, the City Council held the first reading and voted




to introduce the proposed ordinance. The City Council then considered the proposed ordinance
for final adoption at another public hearing on November 21, 2017.

Despite multiple public hearings and notices in the newspaper, and without having made any
objection at prior hearings, various petroleum operators raised for the first time during the
November 21, 2017, hearing that they did not have sufficient time or notice to review the
proposed ordinance. The City Council also noted that errata previously recommended for
approval by the Planning Commission had not been incorporated in the proposed ordinance. The
City Council then continued the item to a future meeting to allow for time for Staff to meet
interested parties of the oil and gas industries and to return with the errata that was formerly
approved by the Planning Commission to be included as part of the proposed ordinance.

Staff believe that more than sufficient time has since been provided to oil and gas operators, and
other parties, to review the proposed ordinance in detail. Additionally, staff are actively moving
forward with meeting or holding a workshop for interested parties of the oil and gas industries.
This process may result in recommended updates to the proposed ordinance. If so, Staff is
seeking authorization from the City Council to return the updated proposed ordinance to the
Planning Commission for review and recommendation as may be appropriate given the nature of
any updates. Upon recommendation of the Planning Commission, Staff set the proposed
ordinance for public hearing and consideration for introduction (first reading) at the next
reasonably available Council meeting given Staff resources. If no additional Planning
Commission review is warranted given the nature of the updates, then Staff are proposing to set
the proposed ordinance for public hearing and consideration for introduction (first reading) at the
next reasonably available Council meeting given Staff resources.

FINANCIAL IMPACT:

Some staff time will be expended in preparing the ordinance for Planning Commission or City
Council review.



CITY OF ARVIN
Staff Report

Meeting Date: May 1, 2018

TO: Arvin City Council
FROM: R. Jerry Breckinridge, Interim City Manager

SUBJECT: Authorization for the Mayor to Provide Press Releases to Update the Public
Regarding the Oil and Gas Code

BACKGROUND:

There has been significant public and petroleum industry interest in the proposed update to the
Oil and Gas Production Regulation of Petroleum Facilities ordinance. While notices provide
information consistent with the minimum requirements set by law, they are often limited in
informational scope. In order to address this issue, press releases may help allow for a more
involved and informed public process.

RECOMMENDATION:

Authorize the Mayor, in conjunction with consultation with the City Manager and review as to
legal form by the City Attorney, to provide periodic press releases to update the community
regarding developments with the proposed oil and gas ordinance update.

FINANCIAL IMPACT:

Some staff time may be expended in preparing or processing press release(s).




CITY OF ARVIN

Agenda Report

Meeting Date: 5-01-2018

TO: City Council

FROM: Jeff Jones, Finance Director
R. Jerry Breckinridge, Interim City Manager

SUBJECT: A Resolution of the City Council of the City of Arvin Adopting a List
of Projects for Fiscal Year 2018-2019 Funded by SB-1: The Road
Repair and Accountability Act of 2017

Background:
The City of Arvin provides road maintenance services to the citizens of Arvin. The City plans to

rehabilitate the streets and roads in Arvin using SB1 Funds; the Road Repair and Accountability
Act. The Streets and Highway Code (SHC) Section 2032.5(a) articulates that the objective of the
Local Streets and Roads Program is to address deferred maintenance on the local streets and roads
through prioritization and delivery of basic road maintenance and rehabilitation projects as well as
critical safety projects.

To receive its apportionment of road maintenance funds from the Controller, the City of Arvin
must submit and adopt a list of projects to the California Transportation Commission (CTC) by
May 1, 2018.

The SB1 program is a funding source road projects fiscal year 2018/2019 with funding
commencing as early as May 1, 2018.

Recommendation:
Staff recommends the City Council adopt the Resolution.

Fiscal Impact:

Staff has determined the submission of the list of projects for SB1 funds to the CTC has
significant positive financial impact for implementing road rehabilitation projects for fiscal year
2018-20109.

Attachments:
1) A Resolution of the City Council of the City of Arvin Adopting a List of Projects for Fiscal
Year 2018-2019 Funded by SB-1: The Road Repair and Accountability Act of 2017

2) Attachment “A” List of Projects




RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ARVIN ADOPTING A
LIST OF PROJECTS FOR FISCAL YEAR 2018-19 FUNDED BY SB 1: THE ROAD
REPAIR AND ACCOUNTABILITY ACT OF 2017; AND AUTHORIZING RELATED
ACTIONS.

WHEREAS, Senate Bill 1 (SB 1), the Road Repair and Accountability Act of 2017 (Chapter 5,
Statutes of 2017) was passed by the Legislature and Signed into law by the Governor in April 2017 in
order to address the significant multi-modal transportation funding shortfalls statewide; and

WHEREAS, SB 1 includes accountability and transparency provisions that will ensure the
residents of our City are aware of the projects proposed for funding in our community and which projects
have been completed each fiscal year; and

WHEREAS, the City must adopt a list of all projects proposed to receive funding from the Road
Maintenance and Rehabilitation Account (RMRA), created by SB 1, in the City budget, which must
include a description and the location of each proposed project, a proposed schedule for the project’s
completion, and the estimated useful life of the improvement; and

WHEREAS, the City, will receive and estimated $480,000 in RMRA funding in Fiscal Year
2018-19 from SB 1; and

WHEREAS, this is the second year in which the City is receiving SB 1 funding and will enable
the City to continue essential road maintenance and rehabilitation projects, safety improvements,
repairing and replacing aging bridges, and increasing access and mobility options for the traveling public
that would not have otherwise been possible without SB 1; and

WHEREAS, the City has undergone a robust public process to ensure public input into our
community’s transportation priorities/the project list; and

WHEREAS, the City used a Pavement Management System to develop the SB 1 project list to
ensure revenues are being used on the most high-priority and cost-effective projects that also meet the
community’s priorities for transportation investment; and

WHEREAS, the funding from SB 1 will help the City maintain and rehabilitate multiple streets,
roads, sidewalks, crosswalks, and add active transportation infrastructure throughout the City this year
and hundreds of similar projects into the future; and

WHEREAS, the 2016 California Statewide Local Streets and Roads Needs Assessment found
that the City’s streets and roads are in an “at-risk/poor” condition and this revenue will help us increase
the overall quality of our road system and over the next decade will bring our streets and roads into a
“g00d” or “better” condition; and

WHEREAS, the SB 1 project list and overall investment in our local streets and roads
infrastructure with a focus on basic maintenance and safety, investing in complete streets infrastructure,
and using cutting-edge technology, materials and practices, will have significant positive co-benefits
statewide.

1
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NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
ARVIN AS FOLLOWS:

Section 1: The City Manager or his designee, is hereby authorized to submit all required documents to the
California Transportation Commission to apply for SB1 Funds.

Section 2: The City Manager, or his designee, is hereby authorized and empowered to execute in the
name of the City of Arvin all program documents including, but not limited to, applications, agreements,
amendments and request for payments, necessary to secure SB1 funds and implement the approved
project from the RMRA program, subject to approval as to legal form by the City Attorney.

Section 3: The foregoing recitals are true and correct.

Section 4: The Road Maintenance and Rehabilitation Act (RMRA) fund is created as a special revenue
fund of the City for the accounting and reporting of all proceed receipts and uses accounting and reporting
related to this program.

Section 5: The fiscal year 2018-19 list of projects planned to be funded with Road Maintenance and
Rehabilitation Account revenues are included as Attachment “A”.

| HEREBY CERTIFY that the foregoing resolution was passed and adopted by the City Council
of the City of Arvin at a regular meeting thereof held on the 01% day of May 2018 by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:

JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

I, , City Clerk of the City of Arvin, California, DO HEREBY CERTIFY
that the foregoing is a true and accurate copy of the Resolution passed and adopted by the City Council of
the City of Arvin on the date and by the vote indicated herein.

Reso Adopting a List of Projects for FY 18-19 Funded by SB-1
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Agency

City of Arvin

City of Arvin

City of Arvin

City of Arvin

City of Arvin

City of Arvin

City of Arvin

Program

Local Streets and Roads Program

Local Streets and Roads Program

Local Streets and Roads Program

Local Streets and Roads Program

Local Streets and Roads Program

Local Streets and Roads Program

Local Streets and Roads Program

Funding

FY

17/18

17/18

17/18

17/18

17/18

17/18

17/18

Package

LSR-2018-5370

LSR-2018-5370

LSR-2018-5370

LSR-2018-5370

LSR-2018-5370

LSR-2018-5370

LSR-2018-5370

PPNo

PP005

PP006

PP012

PP026

PP034

PP035

PP037

Project Type
Road Maintenance &

Rehabilitation

Road Maintenance &
Rehabilitation

Road Maintenance &
Rehabilitation

Road Maintenance &
Rehabilitation

Road Maintenance &
Rehabilitation

Road Maintenance &
Rehabilitation

Complete Streets
Components

Title

Franklin Avenue
Microsurfacing

S. Hill Street
Microsurfacing

Walnut Drive
Microsurfacing

Franklin Street FDR

Pothold filling throughout
city

Purchase hot mix truck
and plate compactor

Varsity Road widening

ATTACHMENT "A" 2018-2019 SB1 PROJECT LIST

Description

Microsurfacing pavement
rehabilitation between A Street and
Butte Avenue.

Microsurfacing pavement
rehabilitation between SR-223 and
Haven Drive.

Microsurfacing pavement
rehabilitation between Franklin
Street and SR-223.

Full depth pavement rehabilitation
between S. A Street and Meyer
Street.

Filling potholes throughout the city,
where needed.

City needs to purchase a hot mix
truck and walk behind plate
compactor to allow for more efficient
and reliable patches of potholes
throughout the city.

Widen Varsity Road in front of high
school to fully orinally planned 60
foot width by installing an additional
10 feet of pavement atop of the
current shoulder, and install new
curb, butter, and sidewalk.

Location

Franklin Avenue
between A Street and
Butte Avenue.

S. Hill Street between
SR-223 and Haven
Drive.

Walnut Drive between

Franklin Street and SR

223.

Franklin Street
between S. A Street
and Meyer Street.

Throughout the city.

Applicable to entire
city.

Varsity Road between
Campus Drive and
Mahin Drive.

Est Est
Completion Completion

Pre Con Con
01/2019 04/2019
01/2019 04/2019
01/2019 04/2019
04/2019 08/2019

N/A 12/2019

N/A 12/2018
04/2019 08/2019

Est Est
Useful  Useful
Life Min Life Max Submit Date

5 10 01/05/2018
5 10 01/05/2018
5 10 01/05/2018
10 20 01/05/2018
1 3 01/05/2018
20 20 01/05/2018
20 30 01/05/2018

Status

Reviewed

Reviewed

Reviewed

Reviewed

Reviewed

Reviewed

Reviewed

TOTAL

SF

70000

48000

120000

80000

22500

CosT

140000

96000

240000

480000

150000

NOTE: LIMITS
CHANGED TO CA223
to Franklin

NOTE: LIMITS
CHANGED TO
MEYER TO A ST

NOTE: cost is for the
new AC only as ATP
will not pay for this



CITY OF ARVIN
Staff Report

Meeting Date: May 1, 2018

TO: Arvin City Council

FROM: Jeff Jones, Finance Director
R. Jerry Breckinridge, Interim City Manager

SUBJECT: A Resolution of the City Council of the City of Arvin to authorize the Mayor and/or Interim
City Manager to enter into a contract with Diamond IT in an amount not to exceed
$56,791.23 for the purchase of two Dell Power Edge Servers and related software and
installation charges, and financing of the same.

BACKGROUND: The City of Arvin needs to establish a program where continuity of computer
resources (servers) is maintained.

The average life of a server is 5 years. Two of the three servers (one purchased in 2011, the other in
2012) have reached the end of their life. The third server, purchased in February 2014, will reach its end
of life early next year.

Servers that have reached the end of their life run the risk of failure. Such failure will then jeopardize the
City’s key data along with productivity of City staff.

City staff has identified Diamond IT as the vendor for this purchase. Diamond IT currently is under
contract by the City for its routine Information Technology (IT) services.

The City has obtained a quote from Diamond IT for the proposed sale to the City of two Dell Power Edge
Servers and related software and installation charges for the amount of $56,791.23 . The quote is included
as Exhibit “A” to the attached proposed resolution, and provides further details regarding the servers and
related equipment and services that the City is considering purchasing.

The City is authorized to contract directly with Diamond IT for this purchase under Section 3.08.070 of
the Arvin Municipal Code (AMC). The specific authority from the AMC is as follows:

3.08.070 (B)... Bidding or open market procedure may be dispensed with only when:
(6). Piggyback purchasing procedures, whereby the City has the ability to “piggyback”
contracts for products and equipment, entered into by other governmental agencies (
Municipality, County, or State) through a competitive bid. The Purchasing Division will
obtain documentation to verify the contract and bid process. All products or equipment
purchased under this provision must substantially meet the technical specifications of the
bid. Major deviations from the product specification will not be allowed. However,
minor modifications which result in a price differential of five percent (5%) or less are
authorized. Such contracts include, but are not limited to, contracts to purchase products
and services under the California Multiple Award Schedules (CMAS) or Federal General
Services Administration (GSA) contracts.

Diamond IT has established a California Multiple Award Schedule (“CMAS”), identified as CMAS
contract number 3-17-70-3241B, pertaining to the sale of Dell products to state and local government
agencies, and has provided a copy to the City, which is included as Exhibit “B” to the attached proposed
resolution. The City has confirmed that DiamondIT’s CMAS contract number 3-17-70-3241B authorizes
01159.0001/469242.1 Diamond IT server staff report 5.1.18 jvj




the City to purchase the servers without engaging in further competitive bidding or open market
procedures pursuant to the purchasing exception set forth in AMC 3.08.070 (B) (6) and applicable state
law.

The proposed resolution would authorize the Mayor and/or Interim City Manager to enter into an
agreement with Diamond IT for an amount not to exceed $56,791.23 for the purchase of the two Dell
Power Edge Servers, along with the required software and installation support for the servers, contingent
upon negotiation to ensure the protection of the City’s best interests and the satisfaction of certain
requirements set forth in the resolution.

Specifically, the resolution provides that the agreement shall be contingent upon the City obtaining
suitable financing, such as from Great American Financing, to allow payments to be made over time in a
total amount not to exceed $56,791.23 plus reasonable interest, and upon inclusion of a provision in the
agreement stating that the City will own the servers without any encumbrance upon the final payment.
The resolution also provides that the agreement, not the quote, shall govern the terms of the purchase
transaction, and shall be consistent with the existing agreement between the City and DiamondIT. The
resolution also requires the agreement, and the associated financing agreement, to be approved as to legal
form by the City Attorney, and authorizes the Mayor and Interim City Manager to approve the
agreements as to their material terms and to execute such agreements on behalf of the City, subject to
satisfaction of the requirements and contingencies set forth in the resolution.

FINANCIAL IMPACT: The total cost of the project is $56,791.23. The City intends to enter into a
lease agreement over 4 years at $1,300.91 per month in order to better balance cash flow and expenses.
About 20% of this project is estimated to recovered via Administrative Cost Allocation to various funds
and projects over the 4 year term of the lease.

RECOMMENDATION:
Staff recommends that the City Council adopt the attached resolution authorizing the Mayor and Interim
City Manager to enter into a purchase agreement with Diamond IT in amount not to exceed $56,791.23.

ATTACHMENTS:

(1) A Resolution of the City Council of the City of Arvin to Authorize the Mayor and/or Interim City
Manager to Enter into a Contract with DiamondIT in an Amount Not to Exceed $56,791.23 for the
Purchase of Two Dell Power Edge Servers, Related Software and Installation Charges, and Financing of
the Same.

01159.0001/469242.1 Diamond IT server staff report 5.1.18 jvj



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ARVIN TO
AUTHORIZE THE MAYOR AND/OR INTERIM CITY MANAGER TO
ENTER INTO A CONTRACT WITH DIAMOND IT IN AN AMOUNT NOT
TO EXCEED $56,791.23 FOR THE PURCHASE OF TWO DELL POWER
EDGE SERVERS, RELATED SOFTWARE AND INSTALLATION
CHARGES, AND FINANCING OF THE SAME

WHEREAS, the City of Arvin (“City’) needs to establish a program where continuity of computer
resources (servers) is maintained; and

WHEREAS, the average life of a server is 5 years, and

WHEREAS, two of the three servers of the City Administration, one purchased in 2011 and the
other purchased in 2012, have reached the end of their life cycle, and are in need of replacement; and

WHEREAS, servers that have reached the end of their life cycle run the risk of failure, jeopardizing
the City’s key data along with the productivity of City staff; and

WHEREAS, the City has identified Diamond Technologies, Inc., dba DiamondIT (“DiamondIT”) as
a possible vendor of the necessary servers, and has obtained a quote from Diamond IT (attached hereto as
Exhibit “A”) (the “Quote”) for the proposed sale to the City of two Dell Power Edge Servers and related
software, equipment and installation services, as identified in the Quote (the “Servers”), for the amount
of $56,791.23; and

WHEREAS, purchasing the servers would allow the City to replace its existing servers and to
thereby protect the City’s key data and the productivity of City staff, and facilitate the efficient ongoing
operation of the City Administration; and

WHEREAS, the City currently has Agreement No. 2015-18, a “Professional Services Agreement for
Computer System and Information Technology Installation, Repair and Maintenance” (the “PSA”) in
place with DiamondIT for the provision of routine information technology (IT) services to the City; and

WHEREAS, Public Contract Code (PCC) Sections 10298-10299 authorize cities to contract with
certain suppliers, which have established California Multiple Award Schedules (“CMAS”), without
engaging in further competitive bidding, because all pricing, products and/or services offered pursuant to
an established CMAS have been previously bid and awarded on an existing Federal General Services
Administration (“GSA”) multiple award schedule, and the CMAS holder, to establish the CMAS, must
offer to provide products and/or services at prices based on the GSA schedule; and

WHEREAS, Section 3.08.070(B)(6) of the Arvin Municipal Code (AMC), consistent with Public
Contract Code Sections 10298-10299, provides that the City may dispense with normal competitive
bidding or open market procedures when the City uses “piggyback purchasing procedures, whereby the
City has the ability to ‘piggyback’ contracts for products and equipment, entered into by other
governmental agencies (Municipality, County, or State) through a competitive bid . . . Such contracts
include, but are not limited to, contracts to purchase products and services under the California Multiple
Award Schedules (CMAS) or Federal General Services Administration (GSA) contracts; and

01159.0001/469243.1
Reso Purchase of Servers from Diamond IT
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WHEREAS, pursuant to authorization of the California Department of General Services,
DiamondIT has established a California Multiple Award Schedule (“CMAS”), identified as CMAS
Contract No. 3-17-7-3241B, which pertains to the sale of Dell products by DiamondIT;

WHEREAS, DiamondIT has provided CMAS Contract No. 3-17-7-3241B, a copy of which is
attached hereto as Exhibit “B,” to the City; and

WHEREAS, the City has determined that CMAS Contract No. 3-17-7-3241B complies with AMC
3.08.070(B)(6) and authorizes the City to purchase new Dell servers from DiamondIT without engaging
in bidding or open market procedures.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Arvin as follows:

1

1

1

1

1

1.

2.

The above recitals are true and correct and incorporated by this reference.

The City Council finds that, pursuant to Section 3.08.070(B)(6) of the Arvin Municipal
Code, it may dispense with the normal competitive bidding or open market procedures in
purchasing the Servers from DiamondIT.

That the City Council authorizes the Mayor and Interim City Manager to negotiate and enter
into an agreement with Diamond IT, in an amount not to exceed $56,791.23, for the purchase
of the Servers. The negotiated purchase agreement, not the terms of the Quote, shall
supersede and shall govern the purchase transaction. The negotiated agreement shall be
consistent with, and shall not vary or conflict with the terms of, the PSA. Further, this
authorization is contingent upon: (1) the City obtaining suitable financing, such as from
Great American Financing, to allow for payments to be made over time in a total amount not
to exceed $56,791.23, plus applicable reasonable interest; and (2) inclusion of a provision in
the agreement to the effect that the City will own the Servers without any encumbrance upon
the final payment.

The Mayor and Interim City Manager are authorized to approve and execute, as to their
material terms, the agreement with Diamond IT for the purchase of the Servers and the
associated financing agreement on behalf of the City. The agreements shall also be subject to
review and approval of the agreements as to legal form by the City Attorney. The agreements
shall not be effective unless and until so approved by the City Attorney and executed by the
Mayor or Interim City Manager upon satisfaction of the requirements and contingencies
identified herein.

This Resolution shall take effect immediately upon passage.

| HEREBY CERTIFY that the foregoing resolution was passed and adopted by the City Council of
the City of Arvin at a regular meeting thereof held on the 01% day of May 2018 by the following vote:

01159.0001/469243.1
Reso Purchase of Servers from Diamond IT

Page 2 of 5



AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:

JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

I, , City Clerk of the City of Arvin, California, DO HEREBY
CERTIFY that the foregoing is a true and accurate copy of the Resolution passed and adopted by the City
Council of the City of Arvin on the date and by the vote indicated herein.

01159.0001/469243.1
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EXHIBIT “A”

QUOTE FROM DIAMONDIT

01159.0001/469243.1
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Network Server Upgrade

Quote # 003126
Version 1

Prepared for:

City of Arvin

Jeffrey Jones
jeffjones@arvin.org



8701 Swigert Court 9
Bakersfield, CA 93311 ' i
www.diamondit.pro
(661) 833-5600
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Friday, April 20, 2018

City of Arvin

Jeffrey Jones

200 Campus Dr
Arvin, CA 93203
jeffjones@arvin.org

Dear lJeffrey,

The following proposal is provided with DiamondIT’s recommendation to upgrade the aged server infrastructure for the City of Arvin. Our
proposal includes design plans that support the City’s computer use needs but also offer productivity improvement to the City’s staff as well
as adding layers of protection to prevent downtime due to hardware failure.

Please review our proposal and contact us with any questions you have.

Sincerely,

Cory Ferguson
Business Development Manager
DiamondIT

Quote #003126 v1
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Following is the list of the servers (physical & virtual) currently in use at the City of Arvin:

Server name / Role Operating System Hardware Specs Purchase date
COA - DCO1 - Domain Windows Server 2008 R2 HP Proliant DL 380P Gen 8 Aug 2012
Controller
COA - FBO1 — Accounting Windows Server 2012 R2 HP Proliant DL320e Gen 8 Feb 2014
Server Standard
COA Mail 2 — Email Server Windows Server 2008 R2 Virtual Vachine Server NA
CoA SQLO1 —SQL Server Windows Server 2008 R2 HP Proliant ML150G6 Jan 2011
Primary 01 — DC (offline) Windows Server 2003 SP2 HP Proliant MI150G6 Sept 2006

The average life of server hardware is 5 years. Three of the four physical servers in use have reached their end of life. The average
cost to replace server hardware ranges from $5000 to $15000 depending on the system requirements. The current server
configuration does not include a system to ensure network uptime. If a server experiences hardware failure access to City data is
denied until the server is repaired.

The manufacturer warranty for the COA-FBO1 Accounting Server expired Feb 20, 2017. The remaining servers have expired. Itis
recommended that all critical application servers remain under manufacturer warranty to minimize down time in sourcing hardware
for repairs. Currently finding replacement parts for these servers will result in extended downtime and productivity loss.

DiamondIT recommends replacing the following servers:

COA —DCO01 — Domain Controller
COA - FB1 - Accounting Server
COA Mail 2 — Email Server
CoA SQLO1 —SQL Server

e Primary 01 — DC (offline)
We propose to not purchase 5 new physical servers but to purchase 2 new server head units, add a shared storage source, and
virtualize all server roles on the new server hardware. We will implement a virtual server environment to replace the legacy server
hardware currently in using VMWare’s VSphere virtualization software. A virtual machine (VM) is a software implementation of a
machine (i.e. a computer) that executes programs like a physical machine. Adding the new accounting system in this virtual server
design will reduce installation time, hardware capital expense and management costs.

The new servers and storage solution will be configured in a fault tolerant server design. This server design will reduce the number
of physical servers from the 5 currently in use to 2 servers. The design allows for growth by 50% without the need to reinvest in
additional hardware.

A very important feature to our solution is the addition of a hardware redundant Highly Available (HA) network design. This Highly
Available server design will protect against critical hardware failures that traditionally interrupt business operations. Company data
and the virtual machines are stored on the shared storage system which improves also improves performance as the configuration
allows users faster access to company data, thereby increasing end user productivity.

The HP DL320e server will be re purposed as a secondary Domain Controller and virtualization management server. Additional
memory will need to be added to the HP DL320e server.

The new server design will include; Three virtual machine (VM) servers created to manage; COA-DC01, COA-FB1, and COA SQLO1.
Primary 01 will serve as the secondary Domain Controller and will be installed on the HP DL320 server. The secondary Domain

Quote #003126 v1 Page 3 of 11
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Controller ensures business continuity in the event of a critical hardware failure to the main Domain Controller system.

DiamondIT has recommended that COA Mail 2 be moved to DiamondIT’s hosted MS Exchange solution. Having Email services
hosted reduces the resource requirements and overall costs of managing a local Email server. Additional benefits of our hosted
Microsoft Exchange solution include:

24x7x365 access to company email even during local network outages.

Backup & retrieval — Email is backed up daily allowing for quick recovery of lost or deleted emails
Shared contacts — Share contacts City wide with all users in the Global Address List

Shared calendar - Share your calendar or view others' calendars, making scheduling a breeze.
Server hardware and software not required

MS Exchange Software upgrades included

Note: Please note this project does not include the Operating System upgrade for the servers. Our proposed plan upgrades the server
hardware, which involves transferring the physical servers to virtual machine servers. No software upgrades will be completed
during this project.

The following servers use Microsoft Windows Server 2008 R2 Operating Systems:

e COA-DCO1
e COASQLO1
Windows 2008 will reach end of life by January 14, 2020. This software must be upgraded before this date.

Scope of Work

The following Scope of Work details the major tasks associated with this project

Prep VRTX Storage and host servers by Installing & Configuring Vmware ESXi with latest driver updates
Installation of firmware updates on server

Installation of VMWare on two host servers

Installation of latest patches

Registration of licensing

Network redundancy configuration

AD integration setup

Install open manage integration

Setup Cluster, HA (“High Availability”)

Test Failover

Hardware Installation - During this phase, the new environment will be physically installed in the server room. Installation of Dell
Blade Server and storage hardware

Physical to Virtual migration of the following servers:

e COA-DCO1
e COA-FBO1
e COASQLO1

Page 4 of 11
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Setup VMWare Management Server on repurposed HP DL320e server hardware:

Upgrade Memory on HP DL320e

Install & Configure ESXi

Create Virtual Server vCenter Server Appliance
Setup static IP and DNS records

Join ESX Servers to vCenter

Setup Alarm notification

Setup HA and VM Monitoring

Setup vCenter using best practices

Install and configure Windows 2016 Secondary Domain Controller Virtual Machine on HP DL320e Gen 8 server.

Properly retire and remove all legacy hardware at the end of the project. Existing servers, ISCSI Switches and HP SAN will be
removed.

STANDARD ASSUMPTIONS & EXCLUSIONS:

Diamond Technologies may make certain assumptions while specifying the Services and deliverable's detailed in this SOW. It is the
Customer’s responsibility to identify any incorrect assumptions or take immediate action which will make all of Diamond
Technologies’ assumptions correct. Diamond Technologies has made the following specific assumptions while specifying the Services
detailed in this SOW:

e If the assumptions used to develop the SOW are found to be incorrect, the parties agree to meet and negotiate, in good
faith, equitable changes to the SOW, Service Levels and/or Fee Schedule, as appropriate.

e The prices for the Services are based on Customer’s environment as known by Diamond Technologies at the time of

execution of this SOW.If the volumes, consumption factors or requirements change by +/- five (5%) percent, Diamond

Technologies will adjust the pricing to reflect these changes.

No preexisting conditions exist that will prevent or delay the successful completion of the work included in this scope.

Capacity at existing patch panel and PoE switch is available to accommodate additional equipment/wiring installations.

Existing cabling, low voltage, and data drops will be used and are available in required locations.

Additional services requested outside the above mentioned scope will require a signed Change Order and approval by Client

and will be billed as quoted.

o All services will be provided during 8am to 5pm Monday thru Friday. If after hours or weekend service is required additional
hourly rate will be increased by 1.5 per hour factor.

e DiamondIT staff will be allowed access to client location to complete necessary installation requirements.

DiamondIT does not warranty installed hardware. All equipment installed is warranted by manufacturer and subject to

manufacturing warranty policies.

DiamondIT reserves the right to sub-contract as needed based on project type, project specialization and scheduling.

Coordination with utility & service providers or remote sites is excluded unless otherwise specified in the scope of work.

Low voltage and cabling is excluded unless otherwise specified in the scope of work.

Electrical power/UPS upgrades/changes or special requirements are excluded.

HVAC upgrades/changes or special requirements are excluded.

Custom programming and software development are excluded.

Expedited shipping is excluded unless otherwise stated in this proposal (overnight, 2-day, red, orange or other express

shipping types).

e Diamond Technologies reserves the right to sub-contract portions or all of the requested Services.

- . Page 5 of 11
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e Diamond Technologies’ pricing does not assume the responsibility of any Customer or third party personnel, hardware,
software, equipment or other assets currently utilized in the Customer’s operating environment.

e Diamond Technologies is not responsible for project or Service delivery delays caused by Customer facility or personnel
challenges.
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Hardware
Item Description Price Qty Ext. Price
Hardware Dell PowerEdge VRTX $22,000.00 1 $22,000.00
Hardware Dell PowerEdge M630 VRTX $4,995.00 2 $9,990.00
Hardware HP Memory Upgrade $200.00| 10 $2,000.00
Subtotal: $33,990.00
Software
Item Description Price Qty Ext. Price
Software OLP GOVT WIN SVR STD CORE 2016 2LICS NL CORE LICS $88.00 20 $1,760.00
Software VMWare Essentials Plus $4,495.00 1 $4,495.00
Software VMWare Essentials 1 YR Basic Support $944.00 3 $2,832.00
Subtotal: $9,087.00
Services
Item Description Price Qty Ext. Price
Consulting Installation and Configuration Fee $11,200.00 1 $11,200.00
Subtotal: $11,200.00
Quote #003126 v1 - Page 7 of 11
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Network Server Upgrade
Prepared by: Prepared for: Quote Information:
DiamondIT City of Arvin Quote #: 003126
Cory Ferguson 200 Campus Dr Version: 1
(661) 833-5600 Arvin, CA 93203 Delivery Date: 04/20/2018
Fax (661) 833-5608 Jeffrey Jones Expiration Date: 03/31/2018
cferguson@diamondit.pro jeffiones@arvin.org
(661) 854-3134
Quote Summary
Description Amount
Hardware $33,990.00
Software $9,087.00
Services $11,200.00
Subtotal: $54,277.00
Shipping: $49.95
Tax: $2,464.28
Total: $56,791.23
GreatAmerica Financing
Description No. of Payments Amount
36 Months, $1 Lease, 0 Advance Payments 36 Monthly $1,677.45
48 Months, $1 Lease, 0 Advance Payments 48 Monthly $1,300.91
60 Months, $1 Lease, 0 Advance Payments 60 Monthly $1,075.73

Terms and Conditions

The enclosed materials are proprietary to Diamond Technologies Inc. (“DiamondIT”), and are therefore copyrighted material.
The materials are presented for the purpose of agreement to services and may not be disclosed in any manner to anyone other
than the addressee and employees or an authorized representative of the herein addressed firm hereafter referred to as
"Client".

This Quote is time sensitive and are therefore considered firm for 30 days from date of quote. DiamondIT reserves the right to
modify any of the enclosed or related details thereafter. This Quote and pricing outlined herein is only valid when purchased as a
complete hardware, software, and service solution unless otherwise agreed to by the Account Manager.

Quote #003126 v1 - Page 8 of 11
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Hardware/Software Purchases: Due to the fast paced nature of technology and the unique needs of each project, DiamondIT
does not typically stock Hardware and Software. Thus, all hardware and software orders require advance payment and will be
ordered within one business day of payment being received. Returns may only occur with an RMA. RMA’s may not be issued for
all items. Assuming we are able to return the product to the distributor or manufacturer, a restocking fee will typically apply to
allowed returns.

This order shall not be cancelable by Client for delays in delivery until fifteen days after written notice of such intention shall
actually been received by DiamondlIT. Client shall be obligated to accept any portion of the goods shipped or delivered by
DiamondIT during such period. All claims for goods or delay in delivery shall be deemed waived unless made in writing delivered
to DiamondIT within ten (10) days after receipt of goods by Buyer.

DIAMONDIT MAKES NO REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS, STATUTORY OR IMPLIED EXCEPT FOR ANY
MANUFACTURER’S WARRANTY. THE SERVICES ARE MADE AVAILABLE “AS IS” AND “AS AVAILABLE”. DIAMONDIT EXPRESSLY
DISCLAIMS ANY OTHER REPRESENTATIONS AND WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, INCLUDING IMPLIED
WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, TITLE, MERCHANTABILITY, NONINFRINGEMENT, COURSE OF DEALING OR
PERFORMANCE. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, DIAMONDIT WILL NOT BE LIABLE FOR INDIRECT,
SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, HOWEVER
CAUSED, AND UNDER WHATEVER CAUSE OF ACTION OR THEORY OF LIABILITY EVEN IF DIAMONDIT HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. DIAMOND’S TOTAL AGGREGATE LIABILITY AND YOUR SOLE REMEDY ARISING OUT OF OR
RELATED TO THIS AGREEMENT AND/OR THE SERVICES IS LIMITED TO THE VALUE OF THE SERVICE AGREEMENT

Unless stated otherwise, a separate Service Agreement defines the terms and conditions for ongoing service, maintenance and
supplies.

While we do our best to quote based on the conditions we know, the final pricing and configuration may need to be adjusted to
include items such as: additional products, licenses, professional services, shipping or taxes. If this is a project, please plan a
fifteen percent contingency fee for any potentials change orders. This is to ensure the project can proceed with minimal
interruption. Additional information may be required from you in order to more accurately quote this solution. These may
include: floorplans, network diagrams, local, long distance and Internet access bills, site surveys, etc. We reserve the right to
cancel orders arising from pricing or other errors.

Please remit payment to:
Diamond Technologies, Inc.
PO Box 9007

Bakersfield CA 93389

Invoice Terms: Services will be invoiced on a monthly basis for actual Services performed unless noted otherwise. Payment is
due upon receipt. You may pay invoices by check or any other method we approve in writing. Checks that are not honored by
the applicable financial institution will have a returned check fee of $50.00 or the maximum amount allowed by law and we may
require all future payments be by cashier’s check, money order or credit card (at our election). If you fail to pay any invoice
within ten days of the invoice date, we may suspend some or all of the Services. If you fail to pay any invoice within fourteen
days of the invoice date, we may immediately terminate this Agreement. We reserve the right to charge a fee on any late
payments, equal to the greater of the amount of (1) interest calculated at the lesser of 1.5% per month or the maximum rate
permitted by law, or (2) $25.00
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Expenses: Customer will be responsible for any Service related expenses including actual, reasonable and necessary travel and
lodging expenses DiamondIT incurs, as invoiced at the time of incurrence, in connection with delivering the Services.

Taxes: DiamondIT’s pricing may not include applicable taxes. You are solely responsible for paying any taxes, governmental fees
and assessments arising under this Agreement or from the Services, including any national, state or local sales, use, value-
added, excise, withholding or other taxes, duties, tariffs or fees assessed in connection with this Agreement by any authority
(“Taxes”), except for taxes on our income. If we pay any Taxes that are your responsibility, you will reimburse us immediately
upon demand.

Scope Changes: Additional fees will apply for any Adds/Moves or Changes requested by Client and added to the scope of the
Services. Any additional work that is required outside the scope of this Quote requires written approval by Client and
DiamondIT.

Services Scheduling: Services may not be scheduled or commenced until the Purchase Order (if any) and signed Quote are
received by DiamondIT. Upon receipt of a signed Quote and Purchase Order, a DiamondIT Project Manager will typically contact
you within 3 business days to begin Services scheduling. Services Scheduling will be based upon Client’s schedule
preferences/requirements and the availability of required resources.

Pricing: The terms offered by DiamondIT under this Quote (including but not limited to the pricing) shall be valid for thirty (30)
days following initial delivery of this Quote to Client. In the event this Quote is executed by Client after such thirty (30) day
period, DiamondIT may in its sole discretion, (i) accept the Quote on the stated terms or (ii) reject such Quote and may provide
Client with a revised Quote setting forth any necessary updates to the terms of the previous Quote.

Termination: Client may terminate this Quote for convenience upon providing DiamondIT with thirty (30) days written notice.
Upon any termination of this Quote or the associated Agreement, Customer shall pay all of DiamondIT’s unpaid fees and out-of-
pocket expenses accrued through the effective date of such termination. Client may be subject to additional termination fees as
specified in any applicable Service Agreements. If Client fails to perform any payment obligations hereunder and such failure
remains un-remedied for fifteen (15) days, DiamondIT may suspend its performance until payment is received or terminate this
Quote and the associated Agreement upon written notice.

Order of Precedence: This Quote, together with the Purchase Order (if any) and any Service Agreement, states all of the rights
and responsibilities of, and supersedes all prior and contemporaneous oral and written communications between DiamondIT
and Client regarding this Service. The use of pre-printed forms, such as Purchase Orders, will be for convenience only, and all
pre-printed terms and conditions stated on such forms will not apply to this Agreement. Should a conflict arise between the
terms of the Purchase Order, Quote and Agreement, the following order of precedence shall be followed: first, Agreement No.
2015-18 City of Arvin Professional Services Agreements for Computer System and Information Technology Installation, Repair
and Maintenance, second the quote, and third the Purchase Order (if any); provided, however, that any terms and conditions
printed on the Purchase Order shall not apply. Under no circumstances shall any conditions on the quote or the Purchase Order
(if any) modify or supersede the requirements of Agreement No. 2015-18 City of Arvin Professional Services Agreements for
Computer System and Information Technology Installation, Repair and Maintenance.

DiamondIT will perform the services outlined in this document according to our understanding of your desired results as agreed
upon by both Client and DiamondIT.

If DiamondIT encounters any configuration or migration issues outside of the scope, as defined above, we will immediately
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notify the Client and take the appropriate action to redefine the scope of work and adjust the time and materials required
accordingly.

This Agreement is governed by the laws of the State of California, excluding conflicts of laws principles. Any action arising under
or related to this Agreement in excess of $7,500.00 will be resolved in Bakersfield, California in accord with the Commercial
Dispute Resolution Procedures of the American Arbitration Association and the Optional Rules for Emergency Measures of
Protection. The arbitration will be decided by a single arbitrator whose decision will be final and binding and may be enforced in
any court of competent jurisdiction. The arbitration will be kept confidential except as required by law. Each party will be
entitled to take up to three depositions. The prevailing party is entitled to reasonable attorneys’ fees and costs. Any cause of
action arising out of or related to this Agreement must be commenced within one year after the cause of action arose or such
cause of action is barred. ANY CLAIM OR CAUSE OF ACTION, REGARDLESS OF FORM, MUST BE BROUGHT NO MORE THAN ONE
YEAR AFTER IT AROSE, OTHERWISE THE CLAIM OR CAUSE OF ACTION SHALL BE BARRED, EXCEPT THAT THE FOREGOING
LIMITATION AND THE ARBITRATION PROVISION SHALL NOT APPLY TO THE ENFORCEMENT BY US OF ANY OF OUR INTELLECTUAL
PROPERTY RIGHTS.

Client acknowledges that DiamondIT has invested to recruit and develop the skilled technicians and consultants assigned to
service Client and that this is a costly and time-consuming endeavor. If, at any time during or within two (2) years following the
termination of this Agreement — measured from the last extension thereof — the client wishes to directly or indirectly employ
any technician who shall have provided service to Client, Client shall first pay DiamondIT the sum of $40,000 per technician,
which reflects the reasonable value of Diamond’s time and costs.

You agree that we may publicly disclose that we are providing Services to you and may use your name and logo to identify you
as our customer in promotional materials, including press releases. We will not use your name or logo in a manner that suggests
an endorsement or affiliation.

| have read and agree to the Terms and Conditions provided. | am an authorized agent with authority to enter into this
agreement with DiamondIT. | hereby confirm to you that the information and arrangements outlined and the terms of payment
are acceptable to us. Our deposit is attached. This agreement cannot be canceled or modified without written permissions.
Support Services rates are subject to change with notification.

Signature Date
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DES GENERAL SERVICES T

April 1, 2017

Mr. Matt Mayo
DiamondIT

PO Box 9007
Bakersfield, CA 93389

Subject: DiamondIT’s California Multiple Award Schedule (CMAS)

CMAS Contract No.: 3-17-70-3241B
CMAS Contract Term: April 1, 2017 through February 28, 2021
Base GSA Schedule No.: GS-35F-059DA

The State of California is pleased to accept your firm's offer to establish a California Multiple Award
Schedule (CMAS) contract, which we have assigned the CMAS contract number and term identified
above. This contract number must be shown on each invoice rendered. Additionally, this letter shall not
be construed as a commitment to purchase any or all of the State's requirements from your firm. Prior
approval from the State is required for all news releases regarding this contract.

It is your firm's responsibility to furnish, upon request, a copy of this CMAS contract to State and local
government agencies. A complete CMAS contract includes the following: 1) this acceptance letter,
2) CMAS cover pages (which includes the signature page, ordering instructions and special provisions,
and any attachments or exhibits as prepared by the CMAS Unit), 3) CMAS terms and conditions,
4) Federal GSA terms and conditions, and 5) product/service listing and prices. The CMAS Unit strongly
recommends that government agencies place orders with Contractors who provide ALL of the contract
elements described above.

To manage this contract, Contractors are directed to the “CMAS. Contract Management and Information
Guide”, which can be accessed at www.dgs.ca.gov/pd/programs/leveraged/cmas.aspx, and then select
the “For Suppliers/Contractors” tab. This guide covers CMAS Quarterly Reports, amendments,
extensions, renewals, Contractor's change of address or contact person, company name change
requests, and marketing your CMAS contract.

It is the Contractor's responsibility to submit detailed CMAS Quarterly Reports (along with any applicable
incentive fees) on a timely basis.

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS Q2-2017 (APRIL-JUNE)
DUE BY JULY 15, 2017.

The "Approved CMAS Contractor" logo is only available to CMAS contract holders for display at
conferences or other marketing material. A login and password is required to download the logo. Go to
http://www.dgs.ca.gov/pd/Resources/FormsResourcesLibrary.aspx, and then select “Reference Material”;
click on “CMAS Logos” under the heading “Marketing Tools”. At the prompt, enter the login
“cmassupplier” and the password "cmas010194”.

Should you have any questions regarding this contract, please contact me at 916/375-4387. Thank you
for your continued cooperation and support of the CMAS Program.

. J
/ /) 2\ r P-’ . =
) /2’ ﬂ Qv 'L»UJLL-»;-“\!/LL{& X
MARISA TRUAX, Program Analyst
California Multiple Award Schedules Unit

PROCUREMENT DIVISION | Sfate of California | Government Operations Agency
707 Third Street, 2nd Floor | West Sacramento, CA 95605 | 1 916.375.43651916.375.4663






Procurement Division
DES =vateG N TREAA TR e DF 707 Third Street, 2™ Floor, MS #2-202
GENERAL SERVICES West Sacramento, CA 95605-2811

State of California

MULTIPLE AWARD SCHEDULE

Diamond Technologies, Inc. doing business as

DiamondIT

CONTRACT NUMBER: | 3-17-70-3241B
SUPPLEMENT NO.: N/A
CMAS CONTRACT TERM: | 4/01/2017 through 02/28/2020

CONTRACT CATEGORY- Information Technology Goods &

Services
APPLICABLE
TERMS & CONDITIONS: =S pIBMmGara, 2014
MAXIMUM ORDER LIMIT: $500,000
FOR USE BY: State & Local Government Agencies
BASE GSA SCHEDULE NO.: | GS-35F-059DA
BASE SCHEDULE HOLDER: | Dell Marketing L.P.

This contract provides for the purchase and warranty of hardware,
installation, maintenance and repair, and software and software
maintenance as a product. (See page 2 for the specific brands and
restrictions applicable to this contract.)

NOTICE: Products and/or services on this CMAS may be available on a Mandatory Statewide Contracts. If this
is the case, the use of this CMAS is restricted unless the State agency has an approved exemption as explained
in the Statewide Contract User Instructions. Information regarding Statewide Contracts can be obtained at the
website www.documents.dgs.ca.gov/pd/contracts/contractindexlisting.pdf. This requirement is not applicable to
local government entities.

ANY REFERENCE TO A SPECIFIC MANUFACTURER'S OR PUBLISHER'S WARRANTY OR TERMS AND
CONDITIONS AS SHOWN IN THE BASE DELL MARKETING L.P. GSA SCHEDULE ARE NOT APPLICABLE
TO THIS CMAS CONTRACT.

The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions, products
and/or services and pricing are included herein. All purchase orders issued under this contract incorporate the
following Ordering Instructions and Special Provisions and CMAS Terms and Conditions dated
September 8, 2014.

Agency non-compliance with the requirements of this contract may result in the loss of delegated authority to
use the CMAS program.

Contractor non-compliance with the requirements of this contract may result in contract termination.

l/]/m 0 A /(/TQ( LK Effective Date: 4/01/2017
MARISA TRUAX, Program Analyst, California Multiple Award Schedules Unit
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CMAS PRODUCT & SERVICE CODES

The CMAS Product & Service Codes listed below are
for marketing purposes only. Review this CMAS
contract and the base contract identified below for the
products and/or services available on this contract.

Brand-Dell
Computer-Laptop
Computer-PC
Hardware-Computer
Hardware-Tablet
Monitor-Computer
Printer
Printer-Accessories
Server-Network
Mermory-Storage

AVAILABLE PRODUCTS AND/OR SERVICES

Only products from the manufacturar(s) listed below are
available within the scope of this contract:

Dell

The ordering agency must verify all products andfor
servicas are currently available on the base GSA
schedule at the GSA elibrary. Access the GBSA
eLibrary at www.gsaelibrary.gsa.gov.

EXCLUDED PRODUCTS AND/OR SERVICES

Software as a Service (SaaS), Platform as a Service
(Paa$S), Infrastructure as a Service (laaS), software
maintenance as a service, training courses, Information
Technology (IT) professional consulting services, and
leasing of product are not available under this contract.

CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products andlor services and prices from GSA
Schedule No. GS-35F-059DA (DELL MARKETING
L.P) with a GSA term of 11/20/2015 through
11/18/2020. The term of this CMAS contract
incorporates an extension of three months beyond
the expiration of the base GSA contract, and is
showt in the “CMAS Term Dates” on page 1.

Replace “Dell Marketing L.P.” with “DiamondIT”
where “Dell Marketing L.P.” is referenced in the
federal (or other) GSA multiple award Contract
Terms and Conditions.

Ordering Instructions and Special Provisions

ISSUE PURCHASE ORDER TO

Agency purchase orders must be mailed to the following
address, or faxed to {661) 833-5608:

DiamondIT

PO Box 9007
Bakersfield, CA 93389
Attn: Mike Leftwich

Agencies with questions regarding products and/or
services may contact the contractor as follows:

Phone: (661) 833-5600 Ext 1217
E-mail: mleftwich@diamondit.pro

CALIFORNIA SELLER'S PERMIT

DiamondIT's California Seller's Permit No. is
100622553.  Prior to placing an order with this
company, agencies should verify that this permit Is still

. valid at the following website: www.bog.ca.gov.

CONTRACT PRICES

The maximum prices allowed for the products and/or
services available in this CMAS contract are those set
forth in the base contract identified on page 2 of this
contract,

The ordering agency is encouraged to seek prices lower
than those on this CMAS contract. When responding to
an agency’s Request for Offer (RFQ), the contractor can
offer lower prices to be competitive.

WARRANTY

For warranties, see the federal GSA schedule and the
CMAS Terms and Conditions, General Provisions,
CMAS Warranty.

DELIVERY

5120 days after receipt of order, or as negotiated
between agency and contractor and included in the
purchase order, or as otherwise stipulated in the
contract.

SHIPPING INSTRUCTIONS

F.0.B. (Free On Board) Destination. Seller pays the
freight charges.

PURCHASING AUTHORITY DOLLAR THRESHOLD

No CMAS order may be executed by a State agency
that exceeds that agency’s CMAS purchasing authority
threshold or the CMAS maximum order {imit, whichever’
is loss.
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HOW TO USE CMAS CONTRACTS

Agencies must adhere to the detailed requirements in
the State Contracting Manual (SCM) when using CMAS
contracts. The requirements for the following bullets are
in the SCM, Volume 2, Chapter 6 {for non-IT) and the
SCM, Volume 3, Chapter 6 (for IT):

* Develop a Request for Offer, which includes a
Scope of Work {SOW), and Bidder Declaration
form. For information on the Bldder Declaration
requirements, see the SCM, Volume 2, Section
3.5.7 and Volume 3, Section 3.4.7.

+ Search for potential CMAS contractors at
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.a
spx, select "Find a CMAS Contract”.

+ Solict offers from a mininum of 3 CMAS
contractors including one small business and/or
DVBE, if available, who are authorized to sell the
products and/or services needed.

» i soliciting offers from a certified DVBE, include
the Disabled Veteran Business Enterprise
Declarations form (Std. 843) in the Request for
Offer. This declaration must be completed and
returned by the DVBE prime contractor and/for any
DVBE subcontractors, (See the SCM Volumes 2
and 3, Chapter 3).

» This is not a bid fransaction, so the small business
preference, DVBE participation goals, protest
language, intents to award, evaluation criteria,
advertising, etc., are not applicable.

» If less than 3 offers are received, State agencies
must document their file with the reasons why the
other suppliers solicited did not respond with an
offer.

» Assess the offers received using best value
methodology, with cost as one of the criteria.

+ Issue a Purchase Order to the selected contractor.,
For CMAS transactions under $5,000 only one
offer is required if the State agency can establish
and document that the price is fair and
reasonable.

Local governments set their own order Iimits, and are
not bound by the order limits on the cover page of this
contract.

SPLITTING ORDERS

Spliting orders to avoid any monétary limitations is
prohibited.

Do not circumvent normal procurement methods by
splitting purchases Into a series of delegated purchase
orders (PCC § 10329).

Splitting a project into small projects fo avold either

fiscal or procedural controls is prohibited (SAM
4819.34).

Ordering Instructions and Speclal Provisions

MINIMUM ORDER LIMITATION

There is no minimum dollar value limitation on orders
placed under this contract.

ORDERING PROCEDURES
1. Order Form

State agencies shall use a Contract/Delegation
Purchase Order (Std. 65) for purchases and
services.

Local governments shall, in lieu of the State's
Purchase Order {Std. 65), use their own purchase
order document.

Electronic copies of the State Standard Forms can
be found at the Office of State Publishing website.
The site provides information on the various forms
and usge with the Adobe Acrobat Reader. Beyond
the Reader capabilities, Adobe Acrobat advanced
features may be utilized if you have Adobe
Business Tools or Adobe Acrobat 4.0 installed on
your computer, Direct link to the Standard Form 65
www.dgs.ca.qov/dgs/ProgramsServices/Forms/FM
C/Search.aspx.

2. Purchase Orders

The agency is required to complete and distribute
the order form. For services, the agency shall
modify the information contained on the order to
include the service period (start and end date), and
the monthly cost {(or other intermittent cost), and
any other information perinent to the services
being provided. The cost for each line item should
be included in the order, not just system totals.

The contractor must immediately reject orders that
are not accurate. Discrepancies are to bse
hegotiated and incorporated into the order prior to
the products and services being delivered.

3. Service and Delivery after Contract Expiration

The purchase order must be issued before the
CMAS contract end term expires. However,
delivery of the products or completion of the
services may be after the contract end term expires
(unless otherwise specifically stated in the
contract), but must be as provided for in the
contract and as spscified in the purchase order,

4. Multiple Contracts on STD. 65 Order Form

Agencies may include multiple CMAS contracts
from the same contractor on a single Std. 65
Contract/Delegation  Purchase  Order. For
guidelines, see the SCM, Volumes 2 & 3, Chapter
6.64.1.




CALIFORNIA MULTIPLE AWARD SCHEDULE {CMAS)
' DIAMONDIT
CMAS NO. 3-17-70-3241B

5. Amendments to Agency's Purchase Orders

Agency purchase orders cannot be amended if the
CMAS contract has expired.

The SCM, Volumes 2 & 3, Chapter 6.A5.0 provides
the following direction regarding amendments to ali
types of CMAS purchase orders:

Original orders, which include options for
changes (e.g., quantity or time), that were
evaluated and considerad in the selection for
award during the RFO process, may be
amended consistent with the terms of the original
order, provided that the original order allowed for
amendments. If the original order did not
evaluate options, then amendments are not
allowed unless an NCB is approved for those
amendments.

Amendments unique to non-IT services are covered
in the SCM, Volume 2, Chapter 6.82.9 as follows:

If the original contract permitted amendments,
but did not specify the changes {e.g., quantity
and/or time), it may be amended. This only
applies to the first amendment. The time shall
not exceed one year, or add not more than 30%
of the original order value and may not exceed
$250,000. If the original contract did not have
language permitting amendments, the NCB
process must be followed.

Also, see the SCM, Volumes 2 & 3, Chapler 8,
Toplc 6, for more information on amending
purchase orders.

CONTRACTOR OWNERSHIP INFORMATION

DiamondIT is a certified small business enterprise.
Their Offlce of Small Business and DVBE Services
{OSDS) certification #1014465 expires on 11/30/2017.

If this certification has expired, the current expliration
date for this company’s certification should be verified at
caleprocure.ca.govipagesfindex.aspx or by contacting
the Office of Small Business and DVBE Services at
(916) 375-4940. Note that some companies have been
assigned a new certification number, so use the
company name andfor certification number when
checking status on-line.

SMALL BUSINESS MUST BE CONSIDERED

Prior to placing orders under the CMAS program, State
agencies shall whenaver practicable first consider offers
from small businesses that have established CMAS
contracts [GC Section 14846(b)]. NOTE: The
Department of General Services auditors will request
substantiation of compliance with this requirement when
agency files are reviewed.

Ordering Instructions and Special Provisions

The following website lists CMAS Small Business and
Disabled Veteran Partners

www.dgs.ca.govipd/Programs/l.everaged/CMAS. aspx,
then select “Find a CMAS Contractor”.

In response to our commitment to increase participation
by small businesses, the Department of General
Services waives the administrative fee (a fee
currently charged to customer agencies to support
the CMAS program) for orders to certified small
business enterprises.

See the current fees in the DGS Price Book at
www.dgs.ca.goviofs/Pricebogk.aspx.

SMALL BUSINESS/DVBE - TRACKING

State agencies are able to claim subcontracting dollars
towards their small business or DVBE goals whenever
the Contractor subcontracts a commercially useful
function to a certified small business or DVBE. The
Contractor will provide the ordering agency with the
name of the small business or DVBE used and the
dollar amount the ordering agency can apply towards its
small business or DVBE goal.

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim towards
achieving its small business or DVBE goals is the
dollar amount of the subconfract award made by
the Contractor to each small business or DVBE.

2. The Contractor will provide an ordering agency with
the following information at the time the order is
quoted:

a. The Contractor will state that, as the prime
Contractor, it shall be responsible for the overall
execution of the fulfillment of the order.

b. The Contractor will indicate to the ordering
agancy how the order meets the small business
or DVBE goal, as follows:

¢ List the name of each company that is certified
by the Office of Small Business and DVBE
Certification that it intends to subconfract a
commercially useful function to; and

» Include the small business or DVBE certification
number of each company listed, and attach a
copy of each certification; and

o Indicate the dollar amount of each subcontract
with a small business or DVBE that may be
claimed by the ordering agency towards the
small business or DVBE goal; and

¢ Indicate what commercially useful function the
small business or DVBE subcontractor will be
providing towards fulfillment of the order.
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3. The ordering agency's purchase order must be
addressed to the prime Contractor, and the
purchase order must reference the information
provided by the prime Centractor as outlined above.

NEW EQUIPMENT REQUIRED

The State will procure new equipment. All equipment
must be new (or warranted as newly manufactured) and
the latest model in current production. Used, shopworn,
demonstrator, prototype, or discontinued models are not
acceptable.

Where Federal Energy Management Program (FEMP)
standards are available, all State agencies .shalt
purchase only those products that meet the
"~ recommended standards. All products displaying the
Energy Star label meet the FEMP standards.

SPECIAL MANUFACTURED GOODS

Any contract for goods to be manufactured by the
contractor specifically for the State and not suitable for
sale to others may require progress payments.

PRODUCT INSTALLATION

The contractor is fully respensible for all installation
services performed under the CMAS contract, Product
installations must be performed by manufacturer
authorized personnel and meet manufacturer
documented specifications.

The prime contractor, as well as any subcontractors,
must hold any certifications and/or licenses required for
the project.

TRADE-IN EQUIPMENT

Trade-Ins at open market price may be considered. The
product description and trade-in allowance must be
identified on the purchase order.

Agencies are required to adhere to SAM 3520 through
3520.8, Disposal of Personal Property and Surplus
Personal Property, as applicable, when trade-ins are
considered. A Property Survey Report, Std. 152, must
be submitted for approval prior to disposition of any
State-owned personal property, including general office
furniture regardless of the acquisition value, or if the
property was recorded or capitalized for accounting
purposes.

ELECTRONIC WASTE RECYCLING

The Electronic Waste Recycling Act of 2003 requires
retailers to collect a recycling fee from consumers on
covered electronic devices starting January 1, 2005,
Californla Public Resources Code, Section 42463(f)
defines a “covered electronic device” as a video display
device contalning a screen greater than four inches
measured diagonally. See ithe code identified above for
mora information and exceptlons to this definition.

Ordering Instructions and Special Provisions

The Integrated Waste Management Board is
implementing this new legislation, and the Board of
Equalization is responsible for collecting these recycling
fees from retallers. See the following two websites for
more information on this topie:

www.ciwmb.ca.gov/Electronics/Act2003/

www.bos.ca.gov/sptaxprog/ewaste.htmn

The electronic waste recycling fee must be shown as a
line item on the agency purchase order before the
Contractor can include it on their invoice,

PRODUCTIVE USE REQUIREMENTS -

The customer in-use requirement applies to all
procurements of information technology equipment and
software, per the SCM, Volume 3, Chapter 2, Section
2.86.2.

Each equipment or sofiware component must be in
current operation for a paying customer and the paying
customer must be extemal to the contractor's
organization (not owned by the contractor and not
owning the contractor).

To substantiate compliance with the Productive Use
Requirements, the contractor must provide upon
request the name and address of a customer installation
and the name and telephone number of a contact
person.

The elapsed time such equipment or soflware must
have been in operation is based upon the importance of

" the equipment or software for system operation and its

cost. The following designates product categories and
the required period of time for equipment or software
operation prior to approval of the replacement item on
CMAS.

Category 1 - Critical Software: Critical software is
software that is required to control the overall operation
of a computer system or peripheral equipment.
Included in this category are operating systems, data
base management systems, language Interpreters,
assemblers and compilers, communications software,
and other essential system software.

Cost Prior Operation
More than $100,000 8 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month

Category 2 - All Information Technology Equipment
and Non-Critical Software: Information technology
aquipment Is defined in SAM Section 4819.2.

Cost Prior Operation
More than $100,000 6 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month
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OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

The only time that open marketfincidental, non-schedule
items may be included in @ CMAS order is when they
fall under the parameters of the Not Specifically Priced
{NSP) ltems provision. If the NSP provision is not
Included In the scheduls, or the products andfor
services required do not qualify under the parameters of
the NSP provision, the products and/or services must be
procured separate from CMAS.

NOT SPECIFICALLY PRICED (NSP) ITEMS

Contractors must be authorized providers of the
hardware, software andfor services they offer under the
Not Specifically Priced (NSP) ltems provision.

Agency and contractor use of the NSP provision is
subject to the following requirements:

1. Purchase orders containing only NSP items are
prohibited.

2. A purchase order containing NSP items may be
issued only if it results in the lowest overall
alternative to the State.

3. NSP items shall be clearly identified In the order.
Any product or service already specifically priced
and included in the contract may not be identified
as an NSP item. :

4. Maximum Order Limitation: For orders $250,000,
or less, the total dollar value of all NSP items
included in a purchase order shall not exceed
$5,000. For orders exceeding $250,000, and at the
option of the contractor, the total dollar value of all
NSP items in a purchase order shall not exceed 5%
of the total cost of the order, or $25,000 whichever
is lower.

5. An NSP item included in an order issued against a
contract is subject to all of the terms and conditions
set forth in the contract.

6. Trade-ins, upgrades, involving the swapping of
boards, are permissible, where the contract makes
specific provisions for this action. [n those
instances where it is permitted, the purchase order
must include the replacement item and a notation
that the purchase Involves the swapping of a board.

Ordering Instructions and Special Provisions

The following NSP items ARE SPECIFICALLY
EXCLUDED from any order Issued under this contract:

1. ltems not intended for use in diractly supporting the

priced items included in the same order. An NSP
itsem must be subordinate to the specifically priced
item that it Is supporting. For example, a cable,
which is not otherwise specifically priced in the
contract, is subordinate to a specifically priced
printer or facsimile machine, and is stigible to be an
NSP item subject to that cable meeting the
remalning NSP requirements. However, a printer
or facslmile machine, which is not otherwise
‘specifically priced in the contract, is not subordinate
to a specifically priced cable, and Is not eligible to
be an NSP item.

2. Supply type items, except for the minimum amount
necessary to provide Initial support to the priced
items included in the same order.

3. ltems that do not meet the Productive Use
Requirements for Information technology products,
per the SCM, Volume 3, Chapter 2, Section 2.B6.2.

4, Any other item or class of items specifically
excluded from the scope of this contract.

5. Public Works components NOT incidental to the
total purchase order amount,

6. Products or services the contractor is NOT factory
authorized or otherwise certified or trained to
provide.

7. Follow-on consultant services that were previously
recommended or suggested by the same
contractor.

The confractor is required to reject purchase orders
containing NSP items that do not conform to the above
requirements. The conlractor will promptly nctify the
agency Issuing the non-conforming order of its non-
aceeptance and the reasons for its non-acceptance.

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local government agency use of CMAS
contracts is optlonal. A local government is any city,
county, city and county, district, or other local
governmental body or corporation, including UC, CSU,
K-12 schools and community colleges empowered to
oxpend public funds. While the State makes this
contract avallable, each local government agency
should make its own determination whether the CMAS
program Is consistant with their procurement policles
and regulations. .
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UPDATES AND/OR CHANGES

A CMAS amendment is not required for updates andfor
changes once the update andfor change becomes
effective for the federal GSA schedule, except as
follows:

+« A CMAS amendment is required when the contract
is based on products andfor services from another
contractor's multiple award contract and the
contractor wants to add a new manufacturer's
products and/or services.

¢ A CMAS amendment is required for new federal
contract terms and conditions that constitute a
material difference from existing contract terms and
conditions. A materlal change has a potentially
significant effect on the dalivery, quantity or quality
of items provided, the amount paid to the contractor
or on the cost to the State.

+ A CMAS amendment is required for changes to

contracts that require Califomia Prison Industry
Authority (CALPIA} approval.

A CMAS amendment is required to update andior
change terms and conditions and/or products and
services based on a non-federal GSA multiple award
contract.

SELF-DELETING FEDERAL GSA TERMS AND
CONDITIONS

Instructions, or terms and conditions that appear In the
Special [tems or other provisions of the faderal GSA and
apply to the purchase, license, or rental (as applicable)
of products or services by the U.S. Government in the
United States, and/or to any overseas location shall be
self-deleting. (Example: "Examinations of Records”
provision).

Federal regulations and standards, such as Federal
Acquisition Regulation (FAR), Federal Information
Resources Management Regulation (FIRMR), Federal
Information Processing Standards {FIPS), General
Services Administration Regulation (GSAR), or Federal
Installment Payment Agreement (FIPA) shall be self-
deleting. Federal blanket orders and small order
procedures are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Conditions shall prevail if there is
a conflict between the terms and conditions of the
contractor's federal GSA, {or other multiple award
contract), packaging, invoices, catalogs, brochures,
technical data sheets or other documents {seec CMAS
Terms and Conditions, CONFLICT OF TERMS).

Ordering Instructions and Special Provisions

APPLICABLE CODES, POLICIES AND GUIDELINES

All Califomia codes, policies, and guldelines are
applicable. THE USE OF CMAS DOES NOT REDUCE
OR RELIEVE STATE AGENCIES OF THEIR
RESPONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOOBS OR SERVICES,
Most procurement and contract codes, policles, and
guidelines are incorporated into CMAS contracts.
Nonetheless, there is no guarantee that every possible
requirement that pertains to all the different and unigue
Stats processes has been included.

STATEWIDE PROCUREMENT REQUIREMENTS

Agencies must carefully review and adhere fo all
statewide procurement requirements in the SCM,
Volumes 2 and 3, such as:

¢+ Automated Accounting System requirements of
State Administrative Manual (SAM} Section 7260-
62.

¢« Productive Use Requirements, per the SCM,
Volume 3, Chapter 2, Section 2.B§.2,

s SAM Sections 4819.41 and 4832 certifications for
information  technology  procurements  and
compliance with policies.

« Services may not be paid for in advance.

» Agencies are required to file with the Department of
Fair Employment and Housing (DFEH) a Contract
Award Report Std. 16 for each order over $5,000
within 10 days of award, including supplements that
exceed $5,000.

» Pursuant to Public Contract Code Section 10359
State agencies are to report all Consulting Services
Contract activity for the preceding fiscal year to
DGS and the six legislative commitiees and
individuals that are listed on the annual
memorandum from DGS.

+ Pursuant to Unemployment Insurance Code
Section 1088.8, State and local government
agencles must report to the Employment
Development Department {EDD) all payments for
services that equal $600 or more to independent
sole proprietor contractors. See the Contractor's
Std. 204, Payee Data Record, to determine sole
proprietorship. For inquiries regarding this subject,
contact EDD at (916) 651-6945 for technical
questions or (888) 745-3886 for information and
forms.

e Annual small business and disabled veteran
reports.

» Post evaluation reports. Public Contract Code
10369 requires State agencies to prepare post
evaluations on form Std. 4 for all completed non-IT
consuiting services contracts of more than $5,000.
Copies of negative evaluations for nondT
consulling services only must be sent to the DGS,
Office of Legal Services. The Bureau of State
Audits requires State agencies annually to certify
compliance with these requirements.
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ETHNICITY/RACE/GENDER REPORTING
REQUIREMENT

Effective January 1, 2007, in accordance with Public
Contract Code 10111, State agencies are to capture
Information on ethnicity, race, and gender of business
owners {not subcontractors) for all awarded contracts,
including CAL-Card transactions. Each depattment is
required to independently report this information to the
Governor and the Legislature on an annual basis.

Agencies are responsible for developing their own
guidelines and forms for collecting and reporting this
Information,

Contractor participation is voluntary.

PAYMENTS AND INVOICES

1. Payment Terms
Payment terms for this contract are net 45 days.

Payment will be made in accordance with the

provisions of the California Prompt Payment Act, 4,
Govemnment Code Section 927 et, seq. ‘Unless '
expressly exempted by statute, the Act requires

State agencies to pay properly submitted,

undisputed invoices not more than 45 days after (i)

the date of acceptance of goods or performance of

services; or (i) receipt of an undisputed invoice,

whichever is later.

2. Payee Data Record (Std. 204}

Each State accounting office must have a copy of
the Contractor's Payee Data Record (Std. 204) in
order to process payment of invoices. Contractors
are required to provide a copy of their Std. 204
upon request from an agency customer. Agencies
should forward a copy of the Std. 204 to their
accounting office. Without the Std. 204, payment
may be unnecessarily delayed.

3. DGS Administrative and Incentive Fees

Orders from State Agencies: . 5

The Department of General Services (DGS) will bill
each State agency directly an administrative fee for
use of CMAS contracts. The administrative fee
should NCT be included in the order total, nor
remitted before an invoice Is received from DGS.
This administrative fee is waived for CMAS
purchase orders issued to California certified small
businesses.

See the current administrative fees in the DGS
Price Book at www.dgs.ca.gov/ofs/Pricebook.aspx.

Ordering Instructions and Special Provisions 8
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Orders from Local Government Aqencies:

Effective for CMAS orders dated 1/1/2010 or later,
CMAS contractors, who are not California certified
small businasses, are required to remit to the DGS
an incentive fee equal to 1% of the total of all local
government agency orders (excluding sales tax and
freight) placed against thelr CMAS contract{s). This
incentive fee is in lieu of local government agencles
being bhilled the above referenced DGS
administrative fee.

This incentive fee is waived for CMAS purchase
orders issued to California certified small
businasses.

The check covering this fee shall be made payable
to the Department of General Services, CMAS Unit,
and mailed to the CMAS Unit along with the
applicable Quarterly Report. See the provision in
this contract entited "Contractor Quarterly Report
Process” for information on when and where to
send these checks and reports.

Contractor Invoices

Unless otherwise stipulated, the contractor must
send their invoices to the agency address set forth
in the purchase order. Invoices shall be submitted
in triplicate and shall include the following:

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price -

Extended line item price
Involce total

State sales tax and/or use tax shall be itemized
separately and added to each invoice as applicable.

The company name on the CMAS contract,
purchase order and invoice must match or the State
Controller's Office will not approve payment.

Advance Payments

Advance payment is allowed for services only
under limited, narrowly defined clrcumstances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency {(GC 11256 — 11263 and
11019).

it is NOT acceptable to pay In advance, except
software maintenance and license fees, which are
considered a subscription, may be paid in advance
if a provision addressing payment in advance Is
included in the purchase order.
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Warranty upgrades and extensions may also be
paid for in advance, one time.

6. Credit Card

DiamondIT accepts the State of California credit
card (CAL-Card).

A Purchasing Authority Purchase Order (Std. 65) is
required even when the ordering department
chooses to pay the contractor via the CAL-Card.
Also, the DGS administrative fee is applicable for all
CMAS orders to suppliers not Califomnia certified as
a small business.

7. Lease/Purchase Analysis

State agencies must complete a Lease/Purchase
Analysis {LPA) to determine best value when
contemplating a leasefrental, and retain a copy for
future audit purposes (SAM 3700). Approval by the
Department of General Services is not required.

8. Leasing

Except for Federal Lease to Own Purchase {LTOP)
and hardware rental provisions with no residual
value owed at end term (§1 residual value is
acceptable), Federal GSA Lease provisions are
NOT available through CMAS because the rates
and contract terms and conditions are not
acceptable or applicable to the State.

SEAT Management financing opticns are NOT
available through this contract.

As an alternative, agencies may consider financing
through the State’s financial marketplace
GS $Mart™, All terms and conditions and lenders
are pre-approved for easy financing. The
GS $Mart™ Internet address is
www.dgs.ca.gov/pd/programs/statefinancialmarketp
lace.aspx. Buyers may contact the GS $Mart™
Administrator, Patrick Mullen by phone at
(9186) 375-4617 ar g-mait at
patrick.mullen@dgs.ca.gov for further information.

9. Maintenance Tax

The Board of Equalization has ruled that in
accordance with Section 1655 of the Sales and Use
Tax Regulations of the Business Taxes Law Guide,
that whenever optional maintenance contracts
include consumable supplies, such supplies are
subject to sales tax.

Generally, the State has two optlons:

1. For confracts that provide for maintenance
services (i.e., the furnishing of labor and parts
necessary to maintain equipment), the
charges for the provision of maintenance
servicaes are not taxable.

Ordering Instructions and Special Provisions

2. For contracts that provide for maintenance
services and consumable supply items (e.g.,
toner, developer, and staples), the provision
of the consumable supplies Is considered a
taxable sale of tangible personal property.
Therefore, State agencies awarding optional
maintenance contracts are responsible for
paying the applicable sales tax on the
consumable supplies utilized during the
performance period of the maintenance
contract.

The contractor will be required to itemize the
taxed consumables for State accounting
pUrposes.

CONTRACTOR QUARTERLY REPORT PROCESS

Contractors are required to submit a detailed CMAS
Business Actlvity Report on a quarterly basis to the
CMAS Unit. See Attachment B for a copy of this form
and instructions.

This reportt shall be mailed to:

Department of General Services
Procurement Division — CMAS Unit
Attention: Quarterly Report Processing
PQ Box 989052, MS 2-202

West Sacramento, CA 85798-9052

Reports that include checks for incentive fees or that
exceed a total of 5 pages must be mailed and shall not
be faxed or e-mailed. All other reports may be faxed or
e-mailed to the attention of Quarterly Report Processing
as foliows:

CMAS Unit Fax Number: (916) 375-4663
CMAS Unit E-Mail: cmas@@dgs.ca.gov

For the full instructions on completing and submitting
CMAS Quarterly Business Activity Reports, and a soft
copy of a blank quarterly report form, go to

www.dgs.ca.gov/pd/Programs/l everaged/CMAS .aspx,
and then select “For Supptiers/Contractors”,

Important  things to remember regarding CMAS
Quarterly Business Activily Reports (referred to as
“reports” below):

» A report is required for each CMAS contract each
quarter, even when no new purchase orders are

- received in the quarter.

s A separate report Is required for each CMAS
contract.

» Each purchase order must be reported only once
in the quarter identified by the purchase order
date, regardiess of when the services were
performed, the products were delivered, the
invoice was sent, or the payment was received.

« Purchase orders from State and local government
agencies must be separated on the report, as
shown in the instructions.
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» Contractors must report the sales activity for all
resellers listed on their CMAS contract.

s Any report that does not follow the required format
or excludes required information will be deemed
incomplete and returned to the contractor for
corrections.

+ Taxes and freight must not be included in the
report.

« Contractors who are not California certified small
businesses must attach to their quarterly report a
check covering the required incentive fee for all
CMAS sales to local government agencies (see
more information below).

s New contracts, contract renewals or extensions,
and contract modifications will be approved only if
the contractor has submitted all required quarterly
reports and incentive fees. .

CMAS Quarterly Business Activity Reports are due in
the CMAS Unit within two weeks after the end of each
quarter as shown below:

Quarter 1 Jan 1 to March 31 Due April 15
Quarter 2 April 1 to June 30 Due July 15
Quarter 3 July 1 to Sept 30 Due Oct 15
Quarter 4 Oct 1 to Dec 31 Due Jan 15

CONTRACTOR QUARTERLY INCENTIVE FEES

CMAS contractors who are not California certified small
businesses must remit to the DGS an incentive fee
equal to 1% of the total of all local government agency
orders (excluding sales tax and freight) placed agalnst
their CMAS contract{s). This Incentive fee is in lieu of
local government agencies being billed the above
referenced DGS administrative fee.

CMAS contractors cannot charge local government
agencies an additional 1% charge on a separate line
item to cover the Incentive fee. The confractor must
include the 1% incentive fee in the price of the products
or services offered, and the line item prices must not
exceed the applicable GSA prices.

A local government agenicy is any city, county, district,
or other local governmental body, including the
California State University (CSU) and University of
California (UC) systems, K-12 public schools and
community colleges empowered to expend public funds.

This incentive fee is waived for CMAS purchase orders
issued to California certified small businesses.

The check covering this fee shall be made payable to
the Department of General Services, CMAS Unit, and
malled to the CMAS Unit along with the applicable
Quarterly Report. See the provision in this confract
entitled “Contractor Quarterly Report Process” for
information en when and where to send these checks
and reports.

Ordering Instructions and Special Provisions
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CONTRACTOR PROVIDES COPY OF THE
CONTRACT AND SUPPLEMENTS

CMAS contractors are required to provide the entire
contract that consists of the following:

« Cover pages with DGS logo and CMAS analyst's
signature, and Crdering Instructions and Spegcial
Provisions.

California CMAS Terms and Conditions.

Federal GSA Terms and Cenditions.

Federal GSA products, services, and price list.
Supplements, if applicable.

. & = &

It is important for the agency to confirm that the required
products, services, and prices are included in the
contract and are at or below contract rates. To
streamline substantiation that the needed items are in
the contract, the agencies should ask the contractor to
identify the specific pages from the contract pricelist that
include the required products, services, and prices.
Agencies should save these pages for their file
documentation,

CONTRAGTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED

When a subcontractor ulimately provides all of the
products or performs all of the services that a contractor
has agreed to provide, and the prime contractor only
handles the invoicing of expenditures, then the prime
contractor's role becomes that of a fiscal agent because
it is merely administrative in nature, and does not
provide a Commarcially Useful Function (CUF). It Is
unacceptable to use fiscal agents in this manner
because the agency is paylng unnecessary
administrative costs.

AGENCY RESPONSIBILITY

Agencies must contact contractors to obtain copies of
the contracts and compare them for a best value
purchasing decislon.

Each agency.is responsible for its own contracting
program and purchasing decisions, including use of the
CMAS program and associated outcomes,

This responsibility includes,-but is not necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, complying with laws and policies,
preparing the purchase order in a manner that
safeguards the State's interasts, obtaining required
approvals, and documenting compliance  with
Government Code 18130.b (3} for outsourcing services.

it is the responsibility of each agency to consult as
applicable with their legal staff and contracting offices
for advice depending upon the scope or complexity of
the purchase order.
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If you do not have legal services available to you within
your agency, the DGS Office of Legal Services is
available to provide services on a contractual basis.

CONFLICT OF INTEREST

Agencles must evaluale the proposed purchase order to
determine if there are any potential conflict of interest
issues. See the attached CMAS Terms and Conditions,
Conflict of Interest, for more information.

FEDERAL DEBARMENT

When federal funds are being expended, the agency is
required to obtain (retain in file) a signed "Federal
Debarment” certification from the contractor before the
purchase order Is issted.

This certification is required by the regulations
implementing Executive Order 12549, Dsbarment and
Suspension, 29 CFR Part 98, Section 98.510,
Participants; responsibilites, The regulations were
published as Part VIl of the May 26, 1988 Federal
Register (pages 19160-19211),

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liquidated damages cannot be a
penalty, must be mutually agreed upon by agency and
contractor and Included in the purchase order to be
applicable.

ACCEPTANCE TESTING CRITERIA

If the agency wants to Include acceptance testing for all
newly Installed technology. systems, and individual
equipment, and machines which are added or field
modified (modification of a machine from one model to
another) after a successful performance period, the test
criteria must be included in the purchase order to be
applicable,

AMERICANS WITH DISABILITY ACT (ADA)

Section 504 of the Rshabllitation Act of 1973 as
amended; Title VI and VI of the Civil Rights Act of 1964
as amended; Americans with Disabiliies Act, 42 USC
12101; Califoria Code of Regulations, Title 2, Title 22;
California Government Code, Sections 11135, et seq.;
and other federal and State laws, and Executive Orders
prehibit  discrimination. All  programs, activities,
employment opportunities, and services must be made
available to all persons, including persons with
disabllites.  See Afttachment A for Procurement
Division's ADA Compliance Policy of Nondiscrimination
on the Basis of Disability.

Ordering Instructions and Special Provisions

Individual government agencies are responsible for self-
compliance with ADA regulations.

Contractor sponsored events must provide reasonable
accommodations for persons with disabilities.

DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER

Department of General Services
Procurement Divislon, CMAS Unit
707 Third Street, 2™ Floor, MS 202
Waest Sacramento, CA 95605-2811

Phone# (916) 375-4363
Fax#  (916)375-4663
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ATTACHMENT A
ADA NOTICE

Procurement Division {State Department of General Services)
AMERICANS WITH DISABILITIES ACT (ADA) COMPLIANCE
POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY

To meet and carry out compliance with the nondiscrimination requirements of
the Americans With Disabilities Act (ADA), it is the policy of the Procurement
Division (within the State Department of General Services) to make every
effort to ensure that its programs, activities, and services are available to all
persons, including persons with disabilities.

For persons with a disability needing a reasonable accommodation to
participate in the Procurement process, or for persons having questions
regarding reasonable accommodations for the Procurement process, please
contact the Procurement Division at (916) 375-4400 (main office); the
Procurement Division TTY/TDD (telephone device for the deaf) or California
Relay Service numbers which are listed below. You may also contact directly
the Procurement Division contact person who is handling this procurement.

IMPORTANT: TO ENSURE THAT WE CAN MEET YOUR NEED, IT IS
BEST THAT WE RECEIVE YOUR REQUEST AT LEAST 10 WORKING
DAYS BEFORE THE SCHEDULED EVENT (i.e., MEETING,
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR
PROCUREMENT DOCUMENTS.

The Procurement Division TTY telephone numbers are:

Sacramento Office: (916) 376-1891
Fullerton Office: (714) 773-2093

The California Relay Service Telephone Numbers are:
Voice 1-800-735-2922 or 1-888-877-5379
TTY: 1-800-735-2929 or 1-888-877-5378
Speech-to-Speech: 1-800-854-7784

Ordering Instructions and Special Provisions 12
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12,

Notes:

ATTACHMENT B
CMAS QUARTERLY BUSINESS ACTVITY REPORT

Instructions for completing the CMAS Quarterly Business Activity Report

Complete the top of the form with the appropriate information for your company.
Agency Name - Identify the State agency or Local Government agency that issued the order.

Purchase Order Number - ldentify the purchase order number (and amendment number I
applicable) on the order form. This is not your invoice number. This is the number the State agency
or Local Government agency assigns to the order.

Purchase Order Date - Identify the date the purchase order was issued, as shown on the order.
This is not the date you recelved, accepted, or invoiced the order. '

Agency Billing Code - Identify the State agency billing code. This is a five-digit number identified on
the upper right hand corner of the Std. 65 purchase order form. You must identify this number on all
purchases made by State of California agencies. Billing codes are not applicable to Local
Government agencies.

Total Dollars Per PO - Identify the total dollars of the order excluding tax and freight. Tax must NOT
be included in the quarterly report, even if the agency includes tax on the purchase order. The total
dollars per order should indicate the entire purchase order amount (less tax and freight) regardless of
when you invoice order, perform services, deliver product, or receive payment.

Agency Contact - Identify the ordering agency's contact person on the purchase order.
Agency Address - Identify the ordering agency’s address on the purchase order.
Phone Number - Identify the phone number for the ordering agency’s contact person.

. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local

Government agency dollars (pre-tax) for all orders placed in quarter.

1% Remitted to DGS - ldentify 1% of the total Local Government agency dollars reported for the
quarter. This is the amount to be remitted to DGS by contractors who are not California certified
small businesses.

Grand Total - Identify the total of all State and Local Government agency dollars reported for the
quarter.

A report is required for each CMAS contract, each quarter, even when there are no new orders for the
quarter.
Quarterly reports are due two weeks after the end of the quarter.

Ordering Instructions and Special Provisions 14
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

o DEFRUTIONS: Unless otherwdss spacifisd i the Siatement
of Work the following lenms shall be glven the mesning
shown, unless contedd requires otharedae,

a)

b)

¢)

d)

e)

TAcceptance Tests™ means those lasts performed
durlng the Parformance Periad which are intended lo
daterming compliance of Boulpment and Software with
the spaciications and el olher Attachments inoorpnrated
harain by referance and to detasning the reliabilly of the
Equipment,

“Application Program™ means & compuler program
whiah I8 tendad to bo ouecuied for the pumose of
performing useful work for the user of the information
balng procagsed. Appllestion pro 5 45 dew
ar otherwise aoquired by e uwser of the
Hardware/Solware system, hut they may be suppliad by
tha Contractor,

“Attachment® meges @& mechanical, sleeiiesd, or
electronie Intarconnection % the Contraciersuppiied

Machine or System of Boulpment, manufag )
athsr than the orighhal Bqulpmant e clucer, thet s
nat gonnacted by the Contractor.

“Buniness eanlily™ means any Individual, business,
partaorshin, foint venluss, cotporslion, S-corporation,
Hendled Labilly company, sole propriatorship, Joint steck
company, constrlue, or olher pivale legal oty
ragognizad by atalide.

“Buyer® means the Sisle's a
official,

“Commarciat Hardware" maans Hardware daveloped
or taguialy usad that & bas Deon sold leasad, or
feongsed to the general publin; ) hos Dean offerad for
saln, losse, or linonse o the genaral public; A hes net
been offerad, aold, leased, or luensed to the public but
wit be avaliahin for commercial sale, lsese, o Hoanss in
time to satisly the delivery requiramants of this Conteast;

% contradiing

or {lv} satisfies criteron expressed in &), (), or i) above
and would require oaly miner modifioations © mest the
tequirernants of s Contract,

“Govemarciat Software® meara Software developsd or
regulary uead that: 1) bas baen soid, leased, or ligersed
to the gensral publics 45 has been offered for sale,
lease, of license to the genarat public; #) has not been
olfered, sold, laased, or Roonsed (o e public byt witl be
avallable for commercial sale, |9ase, orllense by Yee te
gatisty. the delivery requireraants of this Gontrasy; or (lv)
satistien a oritedion sxpressed ik @) @) or (il above and
woutd requive only minor mediications to mest the
roquiraments of this Contract,

“Gontrast” means his Contract o agreemant ncluding
any puichase oar), by whatever name lwwown or In
whataver formal ussd,

“Gustom Software” means Software that does not
maet the definiifon of Commercial Software,

n

(1)

q)

)

“Contractor” means the Business Bality with whom the
Stale enters Into this Condmact.  Contraolor shall be
synonymous with “supplier®, “vender™ or other similar
torm,

“Data Progassing Subsystem™ means a complemant
of Contiactor-fmished Individual Maghines, Including
the necessary controling elements for the funstiong)
aquivalend), Oporaling Software and Software, i any,
which ere acqubred to operale as an Integrated group,
angd which are vierconnectad entirely by Conbracion
suppliad power andfor slonat cables; &.g., dlreet 209sss
conilier and drives, & cluster of teeminela with: thelr
aontrolter, ety

“Bata Processing Systom (Bystem)™ means the fotel
complenent of Contractar-furmished Machines, including
ong of mofe conbel  processors {or nstnuction
processors), Operating Soflware which ate acquited o
oparate 8% an integrated group.

“Daliverables™ means Goods, Soflwere, nformation
Technology, telecommunications technolegy. Hardwars,
anch athar ems 0.9, mpodts) fo be delivered pussuant to
thls Centeaat, ncluding any such ems furlshed inoldent
o the provision of servses.

“Besignated CPUBIY means for ozoh produst, ¥
applicable, the cenlrat processing unll of the computers
or the server unll, Inluding any associated perdsheral
uplis. i ne spaciie "Deslynated CPUSY sre spacified
on the Contract, the term shall mean any and all CRUs
toeatad at the slte speoifled therein,

“Bagumentation” means manuals and olher printed
matertals nocessary of usell to the Slate In Bs use op
mairdanance of the Equipment or Software provided
hareunder,  Mornuads and other printed matedals
custoratzedt for the Slale hereunder conslitule Wk
Product if such materals are required by the Statament
of Wark,

“Equlpment” i an albinclusive term which refars elther
to lidividuzs! Maehines or to 2 complete Data Proosssing
Byasters or subsysterm, fnchuding s Hardware ang
Clpermating Softwere (f any}.

"Equdpment Fallure® ls 2 malfungtion in the Equipment,
sxcluding aff eoxtermal faclors, which prevents the
acuomplishimant of e Boulpreent’s intendad functionds).
i microcode or Opersting Seltware residing in the
Equipment Is necossary for the proper operation of tha
Equinmant, a fafure of such microcode or Cpergling
Software which pravents the accomplishment of the
Equipmenls inlarnded funclions shall be desmed to be
an Equlpment Faliurg,

"Facility Readiness Date® means the dale spacified In
the Staiement of Waik by which the State st have the
site propared and available for Baulpment deifvery and
instaliation,
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t

u)

v)

w)

z}

aa)

bh)

)]

dd)

“Goods™ means all ypes of tangible posanat propecty,
incluting ut not fmited o meledals, supplies, and
Baulpmant {ingluding computer and felacommuniostions
Egquipraant).
*Hardware" usually refers to compiter Bgpipment and i
conteasied with Soflware. Seo alse Bgulpment.
“instaliation Dale” means the date speciffed i the
Statement of Work by whish the Contracter must have
the ardered Baulpment ready (cedified) for use by the
Siaia.
“nformation Technology” Woludas, but is not liwdted
o, all cleconic lechoolagy systems and gerdoes,
aufomaded Infomnation handing, System design amﬁ
anabysis, convergion of dala, compuler programming
infasmation storags and voliaval, mwmm
which include volce, video, and dala communications,
jequishe Systern  controls,  dimwialion, elechonle
commercs, and il retated interaotions bobwasn psople
and Machines.
"Haching® means an Individust unit of & Date
Processing System or subsysiemn, sepmataly idendfiad
by 2 type andlor model number, comprised of but nat
linitad \o machanical, electre-machanical, and eletironis
parts, miorocnde, and special fealures lpstalied thawsor
and including any necessary Software, eg. coniel
geasing unlt, mamory mochds, tape unit, eavd reatar,

“mnm Altoration™ means any change lo a
Contraator-suppiiad Machine which i not made by the
Contractor, and witich rmsﬁ?@ n the Machine devating
fegrs Bs physiosd, m nical, electical, or eleciioni
fineluding microenda) design, whether of nol addilonsd
doviess or parls are employad in maldng sueh changse.
“Maintsnanca Diagnostic Roulines™ means the
dizgnostic programs eustamarily used by e Gonbastor
1o test Eguipment for proper Tunclloning and selfablity.
“Manufacturing Materials™ meara patls, tols, dies,
Hos, ftures, plans, drsings, and informsation produced
or asaulred, or dohls acguited, agmﬁtf%ﬁ@&g to Goal
obligations set forkh harel,

“Stean Flme Belween Palluve (MYTBF)" means e
average oxpecied or obssived Hwe helwsen
gonsecutiva fallures [n & Sysiem o somponant,

“Mean Time to Repalr (MTTRY” means the average
sxpascted or chuerved tme required to rapalr & Syslens
or component and vetuen i o nommal opesslion,
"Operating Software® means those roufines, whethar
o Aot dentified as Program Products, that raclde In the

‘Euulpment and am required for the Eogulpmert to

parforrn ite iended funclion(s). and which: intafann the
aperatar, other Contractor-supplied programs, and user
pregrams to the Equipment.

“Oparational lse Thne" weans for perkemance
measwrament purposes, that tms  dudng  which

Be)

3]

9g)

ht)

Eouipment I8 In actusl operalion by the Stals. For
malntanance Operational Use Time purpeses, that e
during which Bguipment i In asiuad aperation and iz not
synonymous with power on tme,

*Bariod of Malntenanoe Soverage”™ means the parod
at‘ fime, as selected by the Siale, duing which
palntenanee servicas are providad by the Conbraclor foe
s itxad memi%:ﬁis chargs, a5 opposed 1o an hourly charga
for serdees rengerad. The Peded of Maintenance
Qoversge conslsts of the Principal Perod of
Malatensnce and any adiiional hiirs of coverage per
day, andfor incrassed coverage for weekends ead
holidays,

"Rrovantive Malntenance® means that mainisnance,
performed on & scheduled basls by the Contractor,
which ls designed to keep the Boulpment In peoper
oparating conditlon,

"Brincipat Poriad of Malntenance” means any ning
gopseautive hours per day (usually batween the hours of
T:00 aam and 896 pr) ao selscted by e Stade,
including an official meal period et to exsesd one hour,
Monday through Friday, exciuding holldays observed at
the instaliation,

“Brogramming Alds® mesns  Contractos-supplied
prograres and routines exseulshble on the Contaclors
Eauipment which assistes 2 programmer in He
dovelopment of applicatlons  including  language
processors, sos, communications modules, dala base

. managemerd systems, ang ulllly routines, (epe-in-dsk

ih

n

Kk}

mutines, disk-ta-print rotdines, efz).

“Program  Product® means  programs,  roufines,
subroutines, and reiated Reres which are propristary o
the Conbractor and which ars licensed to the Sale forils
yee, usually on the basls of separately siated charges
and appropriate contraniuat provisions,

*Remedial Malntenance™ means that maihlenance
nedowned by the Conbactor which resulls from
Eguipment {noluding Opevting Software} fallure, and
which lg performed 28 required, Le., on an unschedules
hasis,

"Software” moans an slinclusive o which refors o
any computer programs, roulines, of subwoytines
supplied by the Conwaclor, Incluting Operaling
Sofiware, Programming Alds, Applieation Programs, and
Program Produsts.,

“Softmare Fallure™ moana a malfunclion In the
Cenactoraupplied  Sofiware, other than Operaling
Softwaze, which preverds the socomplishment of work,
even though the Equipment dncluding Hs Qpeating
Software) may stilf be cepable of eperating proparty, For
Operating Software fallure, see definition of Equipment
Fallsirg,

mm) "Biate” means the govermment of the State of

California, ke employses and suthorized repregentalives,
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2‘

including without Britalion any depattment, agency, or
other unit of the govarmment of the Btate of Gallfomia,

nn} “System™ means the complate colfection of Hardware,
Sobware and sondoss e deserhed In this Conltect,
integrated and funclioning logether, angd pal 1
acoordance wilh this Contract,

0o) *“RLS, Intelloctunl Proparty Righis™ means inteliactual
property dghls enforceable n the Uniled Siales of
Amercs, incliding without Umilation dobs in wade
secrets, copyrights, and LLS. patenis.

CONTRACT FORMATION: I this Coniaet results from a
Lattar of Otfer, then Contratiads offer Is dasmest & fm offer
and s Contract dacument is the State’s acceplanss of that
offar. '

COMPLETE INTEGRATION: This Contract, Including any
documenta ootporsled hereln by oxpwass refarence, Is
Intendad to be a complals Integration and there are no pfer
or contomporangous different or addiionsl agresmanis
pertalning to the stibject malter of the Contract,

SEVERABILITY: The Contraciar and the Stale 2 that It
any provision of this Conbract ls found to be Hegsl o
uneniorosable, auch tesm of provision shall he doamed
sldoken and the mmainger of the Gonteact shall vemaln in Bl
foroe and offact.  Eithar parly having knowladgs of sush tetm
or provision shall prompty infore the olber of he presumed
non-applicability of such provision

INDEPENDENT CONTRACTOR: Contractor and the agents
avl employess of Conbagior, In the performence of s
Contract, shall act in an nde et capacity and not as
afficars or eraployees or agants of the Sials.

APPLICABLE LAW: This Coniract shall be govemed by and
shall he interpreted In aoordance with the laws of the Siade
of Californle; venue of any action broughd with regard (o this
Contract shall be In Sacromente Counly, Sacrsmenin,
Catifornla,  The Unltad Natlons Convention on eamm for
the Inlemationst Sale of Goods shall mot apply fo s
Contract,

COMPLIANCE WITH STATUTES AND REGULATIONS:

g}  The Siate and the Contrastor wareants and cortifios (hat
in the padormenes of (s Contraat, K wilt comply with a8
applicable statutes, nies, regulalions and odors of the
United Slates angt the Slate of Culifowla.  The
Contractor agress o ndenwily the Slate against any
loas, cost, damage or lablity by reason of the
Contractar's vietation of this provislon,

b} The Siale will notify Contraclor of any auch daim I
witirg and tender the defense thewme! wilhin =
reasonable fme; and

g} The Confracter will have sole condrol of the defense of
any aclion on such claim and a2l negoliations for s
setilgmant or compromdse; provided thet () when
substantiol princlples of government or public law are
involved, when litigation might create precedant affeciing
fubire Slate operations or Habilty, or when involvement
of the State ks othervise mandated by lnw, the Slete
may participate In such action at #a gwn sxpense wilh
respact to sllomnays’ fees and costs (hat nok Rabidlyl; 9
whare & seitiement would fnpase liabllity on the State,
affect priniples of Catifoemin goverarrent o publio iaw,
or impagt he aufhorily of the Siate, the Department of
Generat Services will have the vight b spprove or
disappeove any setlement o compramise, which
approval will not unreasonably he withhald or delaved;
and (i} the Stete will rensonably cooperaie In the
defanse and in any refated selifoment negotiations.

4} If this Qontract is in oncess of $554,000, it s subjest W
the requiraments of the Wodd Tiade Quganization
(WTQO) Governmant Procurament Agresment é@@%

a}  To the exdent that this Conlract falls within the scope of
Govarnment Code Section 111385, Contracior hereby
agrees to respond te and resolve any complalat brought
to s attentlon, regarding accossibiliity of lis products ey
sarvices.

CONTRACTOR'S POWER AND AUTHORITY;  The
Conlractor warrandy that it bas Rl power and suthoity to
grant the dghis horin granted and wilt heold the Siate
hatmiess from and aguinst any loss, cost, Habilly, asd
expanss (including reasonabla allomey feas) ailslng out of
any broach of this warranly, Further, Gontragior avers that it
will not ender o any arangament vl any thied pasty which
might abridge any dahly of the State under this Contract.
ay  The Siate will nofily Contracior of any such clalm In
willing and lender the defense thersof within a
repsonable trme; and
B} The Qontraotor will have sole contrel of the defense of
any action on such clelm and all negotiations for s
satfement Or compromiss; provided that ) when
substantiel princlples of government or publis law are
involvad, when lilgation wight create pracedan; affeoting
future Gtale operations or labllity, or when volvement,
of the State s otharsise mandaled by bw, the Siele
ray barticipate In such actlon ot s own expanse with
respact to aticenays’ Teos and costs (but not labilityl; @
where 2 seifiement weuld impose liabilly on the Stals,
affect pinciples of Callfomia govamment or public aw,
or ipact the authexdly of the Siats, the Department of
General Sorvices wilb have the right to approve or
disapprove any selfement of compromise, which
approval will not urwessonsbly be withheld ar delayad;
and @) the Slale will reasonably cooperate tn e
detense and In any related settiement nagotialions,
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9. CMAS - ASSIGNMENT:

#}  This Condract sbhall not be as

i by the Gontragtor

mmwmmm@mm@am@m

withhald or da ayad. ?fae* the pkm @ﬂl’ﬁ% we@mh

urrsasonably prohibit Contactor rom

§ew&y assiguning E& sﬁght o poyment, provided that

Ceniractor remalng responsible for Hs  obligations
hareunder.

By Should the State desire fnanchng of the assete provided
heteunder Hwough GSSMart, the Slale's fnanchal
marketplace, the Contraclor agrees b 255gn 16 2 Slake-
designated lender s dght o raceive payment fom the
Stale for the sssets In exchwnge for payment by the
lender of the cash purchase prive for the: descls. tpon
aetice to do so frera the Slaterdesigaated londer at any
tima prior o payment by the Siale for e sesely, the
Contractor wil exsuute sid deliver fo the Siate-
dosfognated londer an 2 et agrecment ang ey
sriifonal documants neosssary or e Slalo selecled
financing plan. The Skalp-designated londer wil pay :Em
Contractor acocding to the leans of the Contessiors
bvelce ypon acceptance of the assels by the Stete.

10, WAIVER OF RIGHTS: Any action or inaction by the State or

11.

the falhire of the Sisle on any cocasion, to enicice any duht
or provisior: of the Contract, shall not be constived o be a
walver by the Swte of e rghts hereunder angd shall mot
pravant the Stals o endorcing such provision or dght en
any futwre oocesion,  The sights and remedes of he State
haral: are cumulative and are i addiion @ any other sights
or remadies that the Btate may hawe af lave of In sty

CMAS ~ ORDER OF PRECEDENCE: In the svent of any

inconsisfanoy between  the  adlicles,  attachmonts,

speciications or provisfons which conatifude this Candraci, the

fottowing neder of precadence shalk apphe

8 These Gensral Provislens ~ nfrmation Technology (o
the hgtances provided hewely where the paragraph
hegins: “Unless othemwise speciiad in the Statemant of

Work* provisions spacified s the Statement of Work

replacing these baragraphs shall take precudence
the paragraph refarenced in these General Fmi&t@m}
b Confract fons, Le, Purchase Ordar ST 66, Standard
Ageaement ST 213, oto., dnd any amendments thevelo]
o} Ciber Speciat Provislons;
4} Fedorat GBA {or olher mulliple award) temns and

12

13.

8 The Cenlaclor  must

PACKING AND SHIPMENT:

al Al Goods mre 1o be packed i sullahle contalnaes for
protection in shipment and sitrage, and In aocordance
with appiiosble specifications.  Bach contalner of 2
reitinie contaloar shipment shall be identified to:
B show the aumber of the sontainer and the total

numbar of eantalners In the shipraant; and
0 the number of the conteinge i which the padking
sheat has bean anclosad,

hy Al shipreends by Gonbracior or He subconfraciors must
belwde packing sheate Kastifing: the Stale's Contragt
number; Bem aumber quantity and ualt of maasure; pae
numbar and desuripfion of the Goods shipped: and
approprlate evidenae of spacion, i requived. Goods
for differant Contracls shalt be lisled on saparais
pagking sheals.

¢ Shipments must be made as specified in this Condract,
as it mey be amended, or otherwine diracted In wiling
by the Stale's Trnsportgtion Managoment Uil within
the Daparimant of OGonersl Servicss, Pracurament
Division, ’

TRANSPORTATION COSTS AND OTHER FEES OR
EXPENSES: Mo charge for delivery, drayage, express,
parcel post, packing, cerage. Inswsrce, Hcense lues,
permdis, cost of bonds, or Tor any other purpose wilt be pald
by the Stele unisss expressly inoluded and Hemized In the
Conteaot,

sidctly  foliow  Contract
requirements regarding Free on Board (F.ORB.), freight
terms and rouling instructions,  The Stale may pownl
use of an aiternate carier al no addiionst cost o the
Btate with advance witten authorization of the Buyer,

by I ‘peepay and add’ in selected, supporting Hreight bils
are required when over §30, unlesy an exsdt freight
oharge I3 spproved by the Transportation Management
Unit within the Departresnt of General Senvices
Frosurement Divialon and o walver is granted.

g} On "F.OB. Shipping Polnd® Tansactions, should any
shiprents under the Contraet be tecsived by the Siale
In & damaged conditien and any related frelght loss and
damage clelres fed aguinst the cander ar canfads be
whiglly or partiatly deciinad by e carder or canders with
the Inferance that damage was the result of the st of
the shipper such as insdequate gackaging or ioading or
some inbarent defsct in the Baulpment andior matedal,
Confracior, on reguest of the Stale, shall af Contractors
own evpense assist the Siate in sstablishing capder

gonditions; N g
s} Statoment of work, Includiig any speciicafions fabillty hy supplying evidence that the Equipment andfor
‘ incorporated by mfaréﬁm@ —— matetill was  propedly  consbucted, manufacheed,
fi Al other attachments incarporated In the Contract by packaged, and seowed (o witheland  normal
relerancs. transportation conditions,
REVISED AND EFFECTIVE SEPTEM‘QHR 8, 2014 PAGE 4 OF 23
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14.

15,

16,

DELIVERY: The Confractor shall sbifolly adhere to the
gafivary and compliation schedulen spacifiad In this %}wmmt.
Thoe, I slated as & nusbst of s, shall mean
days unless olberwise specified The quanties spesified
hewein are the anly quantiies wequled.  If the Condacior
delivars in excess of the queniiies spedifisd hereln, the Rlale
shall sot be required o make any payment for he exeess
Deliverables, ond may relun them fo Qontraclor at
Contraciors epense or uiliae any ofher rights awallable to
the Blate at law or i oguilty.

BUBSTITUTIONS: Substitution of Deliversbles way not be
fendered without advance witee consent of the Buyer
Conbractor shall not vse any specification I ey of thess
conlained In the Contract without wellion consent of the
Buyar.

INSPECTION, ACCEPTANCE AND REJECTION: Unless

atherise spacilad in the Blatamant of Work:

8y When acquidng Commenial Haidware or Gome ;
Boftware, the State shall rely on Conleaster's mm@
quality assurance sysiom ge & substitule for Shite
inepaction angd testing,  For gl other aoquisiiions,
Contracier and Bs sthoonbactors wit provide and
rmalntaln & quality assurance systom acoepiable o the
Ginle covering Deliverablos and serdgas unter s
Confract and will tender fo the Siate only those
Refiverables that have besn nspacted and leund o
confosm to this Conliaols. sapsdramants. The Contiackor
wili kpep recends ovidencing nspections and thelr easult,
and witl make these regords gy b to the Slate duslng
Contract performance and for thwee yems after finat
poyment. The Gontrsclor shall permit the Siate o

mgviow procecures, practines, pege %, and solatod
documents to d&t@m&’m th@ acoeplabiity of Contracior’s
qually assurance Systern of olhar shwlisr busihess
practicas ratated o parfmance of the Contrat,

by Al Deliverablon may be subjeot to Inspection and test by
the State or its autharized mpresentatives.

¢} The Gonbactor and B3 subconiraciors shell provide alt
reasonable faciifes for the sefaly and convenlence of
nspactors 8t no additional cost to the Blale. The
Conbracior shalt fuenish to Inspectors ol infornation and
dats as may be reasooably required to porfonn thel
inspsotion.

d} Subject to subsection 16 (a) abave, all Deliverabias way
be sublect o final bapection, test and accsptancs by the
Slale ot destinafion, nobuithstanding any payment or
inspaction at soues.

g} The Siate shall givo willtan nolice of ralection of
Daliverablas delivered or services perfrmed hoveunder
within & roasonable tme after recelpt of sush
Belivarablos o paformance of sush serdoes. Such
netica of relection will state the respects i which the

17.

18.

Doliverables do not substantislly canform to thelr
specifeations, If the Stale doas not provide such nolle
of mjaclion within fifleen (18) deys of delivary for
purchases of Commerelal Herdware or Commersial
Software or thiety (30) days of delvery for ol edher
purchasas, such Deliverables and seevives wilt be
deamed tn have been accepled. Accaplance by the
State will be final and lraversible, oxoapt as it wintes to
intent defects, fraud, and gross mistakes amounting to
fraud. Acceptance shall not be construad to walve any
warranty rights thel the State might hove at law or by
expreas reaarvation in this Conlract with respest to any
noneanformity.

SAMPLES:

ay  Samples of Hems mey be required by the State for
inspection and specification testing and raust be
furnishad fres of expense lo the Slale. The sawples
furnished must be identical In all reapects to the producte
offerad ancdéor specfied In the Contract,

by Samples, If oot destroyed by tosts, may, upon raquest
mate at the time the sample i umished, ba velumed sl
Contraclor's erpense,

CHMAS - WARRANTY: The followlng warranty isnguags is In

addition to the warranty langusge previded in the federal G8A,

Muliple Awerd Schedile or other bass Contract used o

establish this GMAS Contrach, YWhon fiiers Is 2 conficl

batwaen the fanguage, the follawlg wamanty lenguags
ovartides,

a)  Unloss othernise ammammmmmmmfwm tha
warranties iy this subseclion 8} begin upon delivery of
the goods or servives i question and end one (1) year
thereafter, ‘The Contractor warrants that £} Deliverables
andd services fusnished heteundar will substantally
gordorm: to the raquirements of this Cordract (noluding
without limitatlon oYt descripfions, specifications, and
drawings identified in the Slaterment of Worly), and (i the
Deliverablos wilt be—-fren fram meterisl defests In
materials ang workmanship, Where the partles have
agrend to deslon specifications faueh as » Detnlled
Deglgn Document) and bicompoeated the sams or
squivalent | the Stalement of Wore directly or by
veforence, the Contmctor will wamant that Hs
Belivarables provide alt malerlal Rmctionality required
thorsby. I addiflon to the olher warianiles sel forth
heraln, where the Contract calla for delvery of
Cormarclal Softwars, the Condragtor werrants that such
Software will perform In acoodance with its Yeense ang
accompanying Doaumentation. The Stale’s approvat of
desighs or specifications fumished by Contracior shall
rot relleve the Contractor of its obligations under this
warranly.

by The Contractor warrants that Deliverables furrished
haraunder @) will be free. at the Yme of delivary, of
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G

4}

@}

hagful cods fe. computer Viiuses, worms, e Joors,

e bombs, dssbing code, or any similer malbcious

mechaniem dasignad to ntesfere with the inlended

gperation of, or cause damage lo, compuieis, data, o

Buttwarey: and (§) wit not infinge or vialade apy US.

intalivotust Property Right.  Withowt lHmiting the

generality of the forageing. ¥ the Stale belleves that
harmbal code may he peesent in ahy Gommariel

Sofware delivered hereynder, the Contractor will, upon

the State’s request, ovide & new or clean install of e

Boliware,

Unless atherwlse specliiad in the Statament of Warle

B The Contractor dons not wanant that any Softwars
provided hareundar & erorfes o thal # wih run
without immatezial intermption,

{iy  The Contraclor does not wareant sng wilt have ng
reaponsipility for a lalm: o the exterd that it arlses
directly friom: () a modification mads by the Siate,
untess stich medification is approved or diracted by
the Conteactor, (B3 use of Soliware in combination
with or on products other than as apecified by
Contractor, or () mizuse by the Blate,

iy Whete the Condraclor resalls  Comwmarclad
Hardware or Commerncit Softwere B purchased
from & g party, Conlragier, to the exlent R Is
legally able to do a0, will pass: theough an sugh thid
pasty wairantias to the Siale aad Wil reasonably
cooperate in enforcing them.  Such waranty pass-
theough will not rellave the Conbacior fom
Contrantar's warmnty oblioations sot Torth above.

A warnsniies, inokiding special warranties specilied

olsowhare hereln, shall e o the Shls, s

sucoassars,  assigns,  cusiomer  sgencles,  and

governmental users of the Deliverables or servicas.

Excapt as may bo specifically provided In the Statement

of Wark o elaswhere in this Contrast, for any breach of

the warantins provided ks Secliow, the State’s
exglusive remedy and Cordracter’s sole obligaion will be

Hivited tor

B re-performance, ropalr, or roplacement of fe
nonconfaming  Deliverable em&tmg withaut
Heaitation an infringing Deliverable) or setvice; or

B shouid the State I s sole discretion consesd,

~ refund of alk ameunls pald by the Shle ke Be
nonconforning Deliverabls or sapvice and paymant
1o the Stade of any addilional amounts necessany o
oaual the State’s Cost lo Gover. *Cost o Coved”
moans the oosh propedly witigated, of procuding
Delivarabios or serviges of equivatent capabilly,
funcian, and performance. The payment ebilgation
in subseciion e} above wiif net excesd the Hmils
on Congsctor's lablity set forth B the Section

18,

20.

21,

£ EXCERY POR THE EXPRESE WARRANTIES
SPECIFIED IN TS SBEOTION, CONTRACTOR
MAKES NO WARRANTIES EITHER EXPRESS OR
IVPLIED, INCLUDING WITHOUT LIMITATION ANY
IMPLIED WARRANTIES OF MERCHANTABRITY OR
FITNESS FOR A PARTICULAR PURPOSE.

SAFETY AND AGGIDENT PREVENTION: Ja parforming
wark undar this Confract en Siate pramises, the Contiactor
shalt conform 1o any spacific sately requirements eontained
the Contragt or a3 wogulred by law or eguistion. the
Contraotor shall iake any addiional precawtions o5 the Shale
may roasonably requlre for safely and aacident provention
puinoses.  Any violtfon of such miles and requitements,
uniess promptly corrscted, shall be grounds for termination of
ihis Contract In acoasdance with the default provisions harsef,

INSURANCE: ‘The Cenlactor shall mm ai! cormmencial
ganersd Eability insurancs, wWorkers' Compenss

gret any other nswrance requlted under th& @eml:‘acL Toe
Contractor shalt Tumish nsurance corifiostefs) evidoning
reauired surange coverage atcepiable to e Sils,
ineiuding endorsamants ahnwing the Stele a5 an ‘additionat
nswred o reguited ueder Contast  Any required
sudomaments requested by the Siale swst be sepaately
provided: meraly eferdng to sush coverage on the
gertifioatesis) i insufficlend for this pupose.  When
parforming woek on slale ownad of controlied prupedy,
Contractor shall provide & walver of sublogation in favor of
the State for s workers’ compergation polivg.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

ap 1 the term of this Conbraol exends nlp facal years
subseqguent to that In which B i approved, sueh
conlinuadion of the Canwast 13 contingent en the
appropation of funds for such pumpose by e
Legisiature, ¥ funds to offect such confinued payment
are not appraptiatad, the Conlractor agress 10 talka back
any sffacted Deliverables fumished under this Ceniract,
iouninate any services supplied to the State under $is
Conteact, anck reétaw the State of any fusther ohiigation
herefor,

Y The Stale agrees that If It appears Ekely that subseclion
a) above will be lnvokad, the Stale and Conteactor shall
agres 1o take ol reasonable steps to pioiize work and
Deilvarables and minkekze the ncurrence of costs prior
te the expleation of funding for this Contract,

g} THE STATE AGREES THAT IF PARAGRAPH &)
ABQVE 1S INVOKED, COMMERGEIAL HARDWARE
AND SOFTWARE THAT HAS NOT BEEN PAID FOR
SHALL BE RETURNED TQ THE CONTRAGFOR IN
SUBSTANTIALLY THE SAME CONDITION IN WHICH
DELIVERED TO THE STATE, SUBJIECT TO NORMAL

aniitied “Limitation of Liabllity.” WEAR AND TEAR. THE STATE FURTHER AGREES
TO  PAY FOR  PACKING,  CRATING,
REVISED AND EFFECTIVE SEPTEMBER 8, 2014 PAGE 6 OF 23
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TRANSFORTATION TO CONTRACTOR'S NEAREST
FAGILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENBER INOURRED FOR
THEIR ASBIGTANCE I SUCH PAGKING AND
GRATING.

2%, TERMINATION FOR THE CONVENIENCE OF THE STATE;

a}

b)

o)

&}

The Slate way temninade patformanee of work under this
Conlract for s conveniance L& whele o, from e o
trae, I part, B e Department of Ge
Reputy Dirscior Proowrement Bivision, or
determines that & temination i in the State's interest,
Tha Densrtment of Gensual Sarviess, Depuly m@m
Proouremant Division, or designee, shall temninale by
delivardng to the Qonttacter 2 MNotice of 't‘ermm&m
specifng the exent of tesmination sad tha effective
date thereof,
After veeiph of & Nolice of Temsination, and except 28
direoted by the Stals. the Conlractor shall mmediately
praceed with the following obligations, 59 applisakle,
regarctess of any delay I determining or adlusting any
amounts due under this dlause, The Contiastor shalk
B Blopwork as apacified in the Nollos of Termination,
(i Place no further subcontacts for malevals,
sardogs, or faciies, oxcept as recessary lo
seampiate: the continuing posiion of the Contract,
(1} Perminate all suboonteacts to the extent theoy relafe

o the work terminatad,
{v) Seile all outstanding labiltles and tarmination
selerment oropesals seising from the termlnation of

subconfragie;
After torminallen, the Condracinr shalt subweil o fasl
tarmination setifement proposal to the Stats In Be oo
o vl the information proserbed by the Stabs. The
Confiactor shall submit the proposal promplly, bt ne
lator than 90 days alter the effoctive dale of temninstion,
untess & diferent tine ts provided in the Siatement of
Work or In the Noting of Tensination,
The Gontractor and the Slate may sgres upon the wivle
or any part of the arsount to be pald 29 requastad undeae
subsection {o} abovs.
Unless otherwize set fosil in the Stefement of Wosk, i
the Confractor and the Stale fall to agrae on the amaount
to be paid becsvse of the termination for convanlanes,
the Siale will pay the Coelraclor the followdng amousts;
provided that in no event will tofal payments exoeed the
amaunt payable to the Contraclar I the Confragt had
been fully performed:
iy The Contract price for Deliverables or services
accopled or retainad by the Slale and not
proviously paid for, adjusted for sty savings on
fralght and other charges: and
) The tolat oft

]

A} The reasonable cosly Boumed Bt e
parfarmance  of the work  terminated,
nduding Wit cosls and  prepasatory
expenses adiocaile thareto, Bub exsluding
any cosl siibutsble to Ooliverables o
servicas pakd or o be paid;

B} The reasonabie cost of sefling and paying
tonpinalion  setfernent  proposals  undar
terminated subontracts that are propedy
chargeabls to the ferminated porion of the
Cantract; and

&3 Reasonable slorage, transpariation,
demobifization, (homontized ovehesd and
capltal cosls, and other cosls ressovably
incarred by the Contractor in winding dows
and terminafing its work,

The Gontractor wilt use generally accepted accouning
pinciptes, or sccounting principles olthersise agreed to
inwiifing by the partles, and sound husiness practices in
datermining ol vosls clalmed, agresd to, or determingd
undar this dause.

23. TERMINATION FOR DEFAULT:

a}

B

g}

d}

The State may, sublest to the clause Bad "Forcs
Majewe” and 1o sub-section df below, by witten notles
of defoult o the Contractor, temlnale this Contrast In
whala or in part if the Conlragtor falls to
B Deliver the Dellverables of parform the services
within the tme specified in the Centract or any
amencdmaent therein;
i} Make progress, so that the kok of progress
endangers performance of this Conteact; o
i} Perform any of the other provisions of this Contract.
The Biale's right to tminate this Conlrast under sub-
seclion a) sbove, may be oxercised ondy I the fallue
constitates & maltortat breash of this Contract and if the
Conlractor does not cire such fllre within he tme
frame stedfed in the Slate's cure notice, which in ne avent
will ba esg than fiftean (15} davs, unless the Ststement
of Work calls for a different pariod.
it the Slate terminates this Conkaot in whale or in part
pursuant to his Seation, It may acqulre, undeor terms and
in the manner the Buyer considers appropriste,
Deliverables oe services simiiar to those terminaled, and
the Contractor will be lable to the State for any exeass
coats for those Deliverables and serviges, Including
without fimitation costs third parly vendors charge for
Manufactuing Materlale {but sublect to the dause
entitiad “Limitatlon of Liabiliy'), However, the Gonlractor
shall continue the work net texminated,
it the Contract ls lerminated for default, the Siate may
raquire the Conteastor to feansfer tiffe, or In the cage of
Hesnsed Software, loanse, snd deliver to the State, as
directed by the Buyer, any:
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24.

@} completed Deliverablas,

€} partially completad Delivorables, and,

i) subjeet o movisions of subsection o} below,
Manufacturing Matorials related o the temainated
poetion of this Conteagh. Nothing in tids sub-section
e} witl be constued o grant the Sialo rdghis te
Dellvorables that & would mot have recelved had
s Contract heon fully pesformed.  Upot divscilon
of the Buyer, the Conlractor shall alae protest and
proserve propavy in B pessession in which the
Gizte has gn intoroat.

@) ‘The Ssle shell pay Conbraet prog m eompiatad
Daliverables deliverad and accepled and oms the State
soquires. the Gonfracior to tansfor undar sectim {4}
mﬁmﬁ Uniess the Siatement of Werk calls for diferant
pronadires oF requites no-eharge delivery of malarials,
t&a &ontmm and Buysr shall attempt to agrae on the
amount of paymant for Monufacheing Matedals andl
other materlals delivered and accented by the Siate for
the protaction: and preservation of the propardy; provided
that where the Contrastor has biled the Siate for any
such maleals, no addiional ocharge Wit apply. Fallse
o agree witl constiule & dispule under the Dispules
clause. The Slate may withhold from these smounts any
sym |t determines fo he necessary to protect the Stale
aoainst loss bocause of eulatanding fens o clalms of
former an bolders.

§ 1 afier termination, I is determined by & flngl degislon
that the Coulrctor was not In defaull, the dghls and
obligations of the paties shell ba e saee a8 § the
terpdnation had been lssusd far the convenience of the
Hiate,

gt Bethperies, Sale and Condractar, upon sty tevninalion
for default, huve a duty to mitigate the damages sullared
by it

h} The rightaamﬁmmﬁtw@lms&&(&m iz dlause are in

addition to any other dghis and remedies provided by
ke o under this Gonleag, and are subject to the dause
tithed *Limitation of iabilie.”

FORCE MAJEURE: Exospt for defavits of subcontractars at
any tar, the Confractor shall not be Heble for any exsese
costs i the falhue to perform the Conltact aises froms causes
heyond the santol and without the fault or negligencs of the
Conlractor, Examples of such causes include, but are not
Hendtek o

3} Acts of God or of the public enemy, and

B Acts of the fadersl or Sisle govemment in olther He

saverelgn or contractus capaciy.

i the filwe to porform s coused by the defmlt of a
subconiractior at any Yer, and § the cause of the delault s
boyord the controk of botly the Gontractor and subsentragtor,
and without the faull o negligence of olther, the Conlractor
shali nok be able for any sxgess costs for fallwe to pertorm.

25.

26.

RIGHTS AND REMEDIES OF 8TATE FOR DEFAULT:

# in the ovent any Deliverables fumished or services
provided by the Confractor I the performance of the
Contract should fall to conform fo the requlements
herein, or to the sample submitted by the Condractor, the
Btats may reject the same, and i shall become the duly
of the Confractor to reclaim ond remave the iem
promply or to comest the pedbmusnce of serdoes,
without expense to the State, and immadiately replace
alf such rejscted lterms with ofhers confomaing o the
Confract,

B} In addiion to any other dghts and remedies the Siate
may have, the Siate may requite the Contractor, at
Coniractor's expenge, & ship Delivarablos vis air belght
or expedited rouiing to avold or mindize aclual or
potential delay ¥ the defay s e faull of the Corfiatlor,

¢} In the ovent of the terination of the Conbragt, elther in
whole of In part, by reason of default or braach by be
Centractor, 2ny loss or damage sustelned by the Sale n
proowsing any Homs which ihe Contacior agresd to
supply shall be homme and paid for by the Contractar (but
sublact to the clause entitied "Limitation of Linbily"s

4} The Slate reserves the ght to ofisel the reasonadle cost
of 8f damages caused to the Sigle agalnst any
outstanding involces o amounts owed o Gonlracter of
{n make » gialm agalnst the Dontractor hersfore,

LIMITATION OF LIABILITY:

a) Except as may be cotherwise epproved by the
Deparimant of Genersl Sendees Depity Ditester,
Proaurement Division of thelr deslgnee, Condraciors
dablity for damagas o the Slale far any oause
whatsoevar, and regarcless of the forn of astion,
whether in Copiract or in torg, shalt he fimited to the
Purchase Price.  For puiposes of this sub-section a),
"Purchase Price” wil mean the aggragale: Coniract price;
sxoept that, with respect to @ Contract under which
multipie purchase omdars will be issusd {eg. & Master
Agreomant or Multple Awad Schedule Conteact),
'Burchase Price” wil meen the tolsl prie of the
purchase arder for the Dellverablefs) or setvicels) that
gave tee to the loss, such thal Contractor will have a
separate imitation of liabilty for gach purchase grder,

b} . The foregelng limitation of labiity shall not apply @) to
ghy Hablity under the Genaral Provisions entfiled
Compliance with Stalutes and Regelations®; @) o
lishility under the Genesal Provisions entiled “Patent,
Copysight, and Trade Secret ndompily” or to any olher
abiity (ncluding without limitation Indemwnification
chligations) for Infingemant of third pady Intellociuat
praperty righte: @I lo claims arising under provislons
heral: calling for inderenification for third parly clalms.
againat the State for death, bodily injury to parsons of
damage to real or tangible parsonal properly cauged by
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27.

Confrgotor's negligancs or williul miscondust or Gvl to
cosls or attorney's fees thal the State becomes entitied
o racover 88 & prevalibg a&ﬁy iesany action,

¢} The Sisle’s labllity for deamapes for any omss
whatsoaver, and regurdless of the faw of acion,
whather I Contract or in ot shall bo limited to the
Purchase Price, a3 that term s defined in subseclion )
ahove, Nething harsln shall be constiued to walve or
et the Stale’s soverglgn lmeaunlly ef any ofher
inaranity frone sult peovided by lew.

g} 5 no event will alther the Contractor or the Siate be
labie for consaauential, incldental, indirect, apacial, oF
puniive dameges, aven if m&&aa&ém has hoen gven 25
to the posslblity of sueh ¢ . axespt @) to fe
gxtent that Contraclor's Habllity fw such damages is
specifically set torth in the Siatemant of Wok or (&k o
the extent that Contrastor's Reblity for sugh day ;
arlges out of sub-sacton b, b, or bidvi above.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS
OR DAMAGE TO PROPERTY:

3}  The Gontractor shall be labls for
juey 1o the persan andior daw yarty
Biate, amployens of the State, @ﬁ&@mﬁﬁé by
the Btale for ralning, or any olber parsonis) other thay
agents or amployess of the Gontracior, designated by
the State for any purpese, pelar 1, dusing, or subsaguent
o delivery, installolion, accepilence, =
Beliverables olther ol the Conbractor's site or ot the
Sty place of bushess, provided hat tm bnfury of
damage waa osused by the Gt or negligens
Canteastor,

by The Contractor shalt not be lnble for éamaw ariging
out of or caused by an altasgtion of an Altachment rot
made or installed by the Conlraclon, o for damage lo
altorafions or Allschmenis thet may resull fom the
natmal opeton and malntenance of the Dellverables
provided: by the Contractos during the Gontract.

a&i&ig;g out of

INDEMNIFICATION; The Conbaclor agrees to Indemalfy,
defand snd save hammiess the Stals, s offioess, agents amd
employess frome apy snd o thkﬁ parly ¢lalms, cosis
énchyding without litatlon res
lonaes dua o the injury or dasth of any inethedus
or damage lo any real or langlble persongt g;wpm@, rasulllng
frora the witiful misconduct er neghigent scly or amissions of
the Gontrastor or any of its sfiflates, agents, subgontractots,
erployeas, suppllers, or kherers funishing or suppidng
work, sorvices, matodals, or supplies 1 eonngetion whh the
performance of this Canteast. Such defense and payeant vl
be condiional upon the following:
8} The State wil notify the Contretor of any such glabe iy
wiling and temder the dJdofense thersof within @
reasanable tme; snd

29,

30.

3.

32.

33,

34.

bl The Conlracter will have sole coniral of the dafense of
any action on such clalm and all nagobistions for ks
sefttement or compromise: movded that () when
subatential princlpies of gavernmeant or public law are
Invelvad, when Btsation might create pracadent alfecting
fulure State operations or Habilty, or when bvolvement
of the Slate s othervise mandated by law, the Slale
may participatein such action &t s own expenss with
tespact lo altomeys’ foes and costs (buk not Habllityl: (3
where & seltlement would Impese llabllily on the Siale,
affact prinaiples of Collfomia goverament or public law,
or impaet the asuthority of the State, the Department of
Gensral Services will have the right to approve or
digapprove any selllemunt or compromise, which
apgraval will not unressanably ba withheld or delaved:
aret (B} the Blate will reasonably cooperate i the
dafanse and n any related setifement nagotiations.

INVOICES:  Ynless otherwise spacifivd, involess shal be
sent (o tha address seb forh hereln.  Involces shiall he
submittad I tiplicate and shall indlude the Contract numbag;
velegse order number §f applicablel e nurber; unkt price,
extended llom price and bwvoleos tofal amount. State aales tax
andlor use tax shail be Hemized separately and added to
each involes as applicable,

REQUIRED PAYMENT DATE: Pavment will be made in
accordance wih the provislons of the Callfomda Prompt
Payment Act, Goverment Gode Seclion 927 ot see. Unless
expresaly exsmpled by stalule. e Aot sequires Siate
agencles to pay propedy submiited, undispuled hweloes not
more than 48 days after &) the date of acceptance of
Dallverablos or performance of services: or (i} roceipt of an
urlisputed nvolos, whichever is lator,

TAXES: Unless otherwise required by faw, the Siate of
Caltfornia Is sxempl from Paders! exclse lanes. The State wilk
only pay for any Slate er looal salas or use taxes on the
sarvioes renderad or Goods suppiied to the State pursuant to
ihis Condract.

NEWLY MANUFACTURED GOODS: Ad Gonds fumished
under this Contragt shall be nawly manufsctured Goods or
certified as now and wananted as new by the manufacturer

- ysgdt or recorditioned Goods are prohibited, unleas otherviss

speciied.

CONTRACT MODIFICATION: No amendment or varation of
the terms of tis Conbaot shalt be valld unisss made In
wiiting, signed by the parties and approved as requlted. No
oral understanding or agreement not Incorporated in the
Coniract s binding on any of the parliss.

CONFIDENTIALITY OF DATA: Al financlal, stalislical,
personat, technicst and other date and information relating o

REVISED AND EFFECTIVE SEPTEMBER 8, 2014

PAGE 9 OF 23




GSPD-401T-CMAS

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

38

38.

the Staie’s opeealion which are designated confidential by the
Sate ard made avalisble o he Gonlractor in arder o cary
out this Congsand, or which become avaliable to the Gonbiacter
i camying et this Conlract, shall be protected by the
Contractor from wrauthorized use and dsclosure tiough the
ehservance of the same o mom offoclve prosedusat
pqubrermonts 8% ove applicebls to the Sihals.  The
identifloation of it such sonfidentiat date and infornation as
well a8 the State’s provadursl requirersents for protection of
such date and ndomation Toms wnsulborized use and
dinclonwre shalk he provided by the Stele i willhg 1o e
Contractor. i the methads and prosedires employed by the
GContractor for the protedtion of the Qoubactor's data and
information are deemed by the Siate 1o be adeguale for the
profeciion of the Stote’s confidential Information, such
methads and proceduas may he used, with he willen
consent of the Slels, (o cany out the nerd of this paragraph,
The Conteactor shall not be regulted under the provisions of
this paragraph to keep confidential any data ov information
whigh is or becornes publicly avaliable: ks already dghifully i
iwe Conttactors possession  witheut obfigation of
confidentiality, is indepandently devaloped by tha Gondractor
outelde the scops of this Conlrack, aﬂar&ghmwmm&
from thivd parties. '

NEWS RELEASES: Unlsss otherwise exampled, news
seleases, sndorsements, advertising, and soclal media

gonient pertaining to this Gontract shalt not be mede wikout

peior writion approval of the Departmant of Gengral Services.

DOCUMENTATION

a2}  The Contractor agreas 1o provide to the Slate, al e
charge, alf Decumentation as deserthed within the
%!amm% of Wark, anet updatad vargions thaveok, wiich

soessary of usefut fo the Biele in Uy use of the
Bond pmam or Sofiware provided hercundes.  The
Contraclor agress to provide additionsl Decumaentation
at prices not In exgess of charges mwede by e
Contracior o s other customers for  shodar
Dooumantation.

b} # the Contractor 18 unable to perform mainfenance or the
Siate deslrgs to pedorm 8 own malnisnence on
Equinment purchased under this Qontract then upon
writtan noties by the State the Cantractor wil provide gt
Confractors then ourrent rates and fees adaquate and
ressonabls assletance nsluding relevant Documentation
to allow the Stale io mantain the Buyulpment bassd on
Contractors methodology. The Contractor agrees that
the State may reproduse sush Documentation for its own
yea In mantgining the Bauipment, I the Conbiactor is
unable to perform malntenance, 1ha Contraclor agrees to
ligense any othar Contraglor that the Blate may have
hired to malndain the Egulpment to use the above noled
Documantation, The Blale agrees fo include the

Contrasior's  copydght nolice  on ey Bueh
Dosumentation  meproduced, In gecordance  with
sopyright instnistions io be provided by the Qentraster,

37. RIGHTS IN WORK PRODUCT:

aj

b}

¢}

d)

e}

Al nventions, diseaveries, Intellestual  property,
tnchnical cormmunications and secards odginated o
preparad by the Conlractor purstant to this Condract
including papers, reporis, chars, coinputer programs,
ang other Dooumentation or imprevements thevate, and
including Contachors adminiaivative communioations
ang racerds relating to this Conlract (ooliectively, the
“Wark Praduet®y, shall be Confractors exchishe
property, The provislons of this sub-seclion a) may ba
ravized In & Statement of Work,

Sofiware and othet materiais developed or otharwise
shialned by eof for Conbractor o Hs  aififlates
ndependently of this Coniract or applicable purthase

" prdar (Pre-Bxisting Matetlals’) do not constifute Wk

Produst  If the Conlractor oreaies dorvalive warks of
Bro-Txlsting Malerals, the slemants of such dervative
werks oraated pursuant to this Contact consifiute Work
Produgt, bub olher slements do net.  kothing i Gis
Saction 37 will be conshusd to intedere  wilh
Conwactors of ils sffilates’ cumership of Pre-Existing,
Matgrials,

The State will have Government Purpose Righls o the
Werk Produst 2a Delverable or delivered to the Stale
heteundar,  “Cavernment Pumoss Rights' ae e
urilmited, irrevocable, worldedde, pespetual, royaity-
free, non-exclusive tights and licenges to use, modify,
reproduce, parform, release, display, weate dadvative
wotks from, and disclose the Work Produch
*Goxsrnment Purpose Rights® also nolude the dght
roleass or discless the Work Product outside the Slale
for any Slate government puipose and to authoize
reciplants to use, modily, reproduse, perfor, rolaase,
display, creale dervaiive werks from, and disclose the
Work Product for any Stale government purpose. Such
reciplents of the Woik Product may nclude, without
Hdtadion, State  Conteaclors,  Callfornia  focal
govemments, the U8 foderst government, and the
State and looal governments of other siates.
“Govarnraent Purpose Righly” do not include any righls
to use, recdify, repracuee, perfonm, release, display,
craate dorvative works from, or disclose e Woik
Produet for any comemaralal purposs. .

The idoas, conuepta, knowhow, of tschelgues releling
io dats pracessing, developed duting the sourss of this
Gontrat by the Contractor or jointly by the Conlracter
gnd the State may be used by elther parly without
abligation of notice ot agoounting.

This Contract shalt not preciuds the Gontracior from
davaloping - matedals outside thia Conlract that are
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38.

39,

compeliive, respective of thelr siuliadly to maladsls
which might be delivered to the Stale pusuant to this
Gondract,

SOFTWARE LICENSE: Unlass otherwise spacified In the

Slatement of Work, the Conteacior hareby grants to the Siate

and the Siate sucepls fom the Conlractes, subject o the

terms  and condiffons of this Conbiast, 2 pometusl
irevocable, royaltpdies, nor-exclusive, llcense to use the

Softwara Products in this Qontrack (hazelnafter refarred o 23

“Sothuare Froduels’)

@& the Sle may use the Softwere Produgls in the sonduct
of ks own businass, and any division theret

b The license granted above autharizad the Siate o use
the Soliware Produsts Iy machingseadable form: on the
Computer Systam located 8t the silefs) speciBed in the
Stalomant of Worle, Sald Compuier System and is
asagclated unlts (collectively referred o as CPU) are as
designated In the Stalament @% Watk, I the dasionsted
Pt i inoperative: dus to malfunction, the Hesrss hereln
graniad shall be terporasily e&mwm 0 authorze m
Siale o use the Sofivere Produsts, In machined
readable form, on any other Siale CPU unil m
daslgnated GPU Is returmned to operation,

o By plor wiltlon nolice, the Slale may redesigrale the
CRY in which the Sofiware Produdis are % bo used
providad that the redesignated CPU is substaniially
simdlar In size and soole ot ao wddilenst cost. The
radaslonation ahalt not ba Dmited to the ovging! site and
will be effective upon the dals spaciliad in the nolics of
redasionaton.

45 Acceptance of Comwaroist Softwars fncluding thid
patly Software} and Cuslom Sofiware wilt be governad
lay the terns arkd eondifons of this Conlrast,

PROTECTION OF PROPRIETARY SOFTWARE AND

OTHER PROPRIETARY DATA: The Stafe sgreas thet b

mgtestad appropristely merked or identified b waling 2s
progietare, and fnished bereunder st prodded for Slale's
grolusive use for the pumposes of thls Contract anly, Al such
propelelary dota shall remain the propesty of the Contraetor,
‘Tha Stala sgrees to toke all reasonabie steps to inswre that
such propristary data ara vot disclosed to others, without prior
writian consent of the Confractor, subledt to the Califowia
Publle Records Act. the Slate wil insure, prlor to disposing
of any media, that any licersad maledals contalned therean
have been orased or otharwive destroyed. The Shile agress
that I will take appropiiate action by instmction, agraamant oy
othersise with s cmployess or ather porsens patrnltiad
access o Heonsed softwore amd ofhsr propdetany dala to
gatisly iis obligations wader hls Contraot with magmt o use,
copying, medification, proteciion and securly of propdatany
software and othar proprletary date.

40,

41,

42,

RIGHT TO COPY OR MODIFY:

aF  Any Sofiware Product provided by the Contracler In
machine-teadable form may be copled, by whots er in
part, I printed or maching-readable form: for use by the
State with the designated OPU, lo parform onadime
henchmark tests, for avchival or emergency restart
purposes, lo replace a wom copy, lo understand the
contents of such machine-youdable materlal, or to modify
the Software Produst as provided: below; provided,
howavar, that ne mare than the sumber of printsd coples
and macking-readable coples as speciisg in the
Statement of Weorle will be In ewisience under this
Contract &t any Ume without pror consent exE the
Contrantor.  Such consent shalf net be unveasonably
withheld by the Contracior. The orlgingl, and any mgsiea
of the Sofiware Product, v whole or in past, which are
made hereunder shadt be the property of the Coniractor,

by  The Slate may modify any nor-personal computer
Software Protuet, in machine-readable form, for e own
usg and merge i inlo other progrem material  Any
portion of the Sofware Product ineluded in any mergsd
prograr materlal shall be vsed only on the deslgnated
CPLs and shall be sublect to the lerms and conditions of
the Contract.

FUTURE RELEASES:  Unless otherwise spacifically
provided I the Conlteact, or the Statement of Waork, ¥
improved versions, .., palohes, bug Bxes, updafes or
relanses, of any Software Product are developed by the
contractor, and are made avaifabie o ofiwr licensees, they
will be made avaifable ts the Stata af no adtliionst cost onfy
sucht any made available o other fcensess at ne addiionad
cost. I the Contvactor offers now varsions or upgrades to the
Software Praduct, they shafl be mads svallable ta the Glate at
the Stafe's opllon ot & price not greater Ban the Contract
price plus & prive ncrease proportonate o Bio incroase fom
the: llst price of the originat varsion b that of the new version,
i any. I the Software Prodiet has no Bst price;, such prive
Increase wilt be proportforate (o the increase In avesage pifcs
fromns the origivat (o the now versfon, if any, as estimated by
the Tondractor iy good faith.

ENCRYPTION/CPU 1D AUTHORIZATION CODES: .

ay When Encryplion/CR idendffication (0} authorization
codes. are requited o operate the Softwars Products, the
Contractor will provide all codes o the State with
delivary of the Software.

b} e case of ar inoperative G, the Conbrastor witl provide
a teraporary ancryption/CPU D authorzation sade to e
State for use on & terporarnily authorized CPU unil the
designated CPU is retumed {0 operation,

o} When changes In designated CPUs ooowr, the State wil
notily the Conbracior via telephone sndfor facsimilefe-
mail of such change. Upon recaipt of suck aotice, the
Contractor Wil lssue vig tefephone andlor facsimile/e-
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reetil te the State within 24 hours, @ (empoeaey encryplion
I8 authorzation cods for use on e owly desigrated
G urtl such fere 2 peassanent code s assigned,

43, PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

2}

b}

Contraotor wilt tndempily, defond, and save bamiless the
Siate, lis offivers, agents, and eroployess, fiom any wd
alt third parly olaims, costs fncluding withouwt Emitation
rezscrable attormoys’ foas), and lpsses for infiiagement
e violaton of any .5, Intellestual Property Right by any
produet or sendas provided horeunder, With respect to
glalms arlalng fromy sompuier Hordware or Solware
manuiactured by a third pasty and sold by Conteelor as
& rogeilar, Contractor will pass theough e the Siate such
indemplly dabis as i recelves from such thisd patly
€ Thisg Pazty Obligation’} and wil cooperate iy anforeing
tham: provided that  the thiud party manuiagierer Rils 1o

hewor the Third Pacty Ghligation, Condactor will piovide

the Staie with ndemwity protection equal o that callad

for by the Third Pasty Obligation, but in no event greater

than that called for by e Rist sontonce of this: Saction.

The provisions: of the praceding sentence apply only &

thisd party computer Hardware or Software sold a3 &

distingt unli and acoapied by the Stata.

Unfess & Thisd Pasty Obligation providas othersise, the

defenae arg paymend cbligatinns set farth in this Seallon

wilt be conditienal upon the following:

B The State will notfy the Conleactor of any such claim
i wiiting end tendar the defense thersof within a
reasonable Bie; and

B The Conwractor wit have sole conkeel of the: defonse
of any action on such ol and alf negotiations for
its settement or compromise; provided that {a) when
substantial principtes. of government or publie law are
fwolved, when lHtigetion might oreate proacedant
affecting fulure State operations or Habilily, or whan
nvalvament of the State i otherwiae mandatad by
law, the Slate may participate In such action at ils
own expense with mspect fo affomeys” fees and
costs (bt not labifly); () whete 2 ssitlamant would
impose lishility on the State, affect prnciples of
Califoria governmant or publie faw, or impact the
authority of the State, the Department of Goneral
Servigas Wil have the fight to approve oF disapprove
any seflement or compromias, which approval will
nat unseasonably be withhald or delaysd; and (o} the
State wilt reasonably conperate in the defonse and i
any related setilament negotiations.

Should the Deliversbles, or the opswalion theveof,

hecome, @ in the Conlmclor's opibion e lely o

become, the subject of 2 clalm of infingament or

viglation of & U.S. inlellactual Propatty Right, the State
shall pemalt the Contiactor at s oplion and expanse
elther o prooure for the State the dght to canlinue using

o}

&

&}

the Deliverables, or o replage o modily the same s
that they become nen-infinglng. W none of these
options can reasonably be teken, o if the uee of such
Dellverablas by the State shall be preventad hy
junction, the Conuactor agrees to loke badk sueh
Dellvarables and make every repgonable offor o aeslst
the State in procwing substitule Daliverables. I Iy the
sote opinion of the State, the return of such infinging
Baliversbles rmales the retention of other Delverables

" acaulred from the Gonlraclor under fhis Condract

imgractiel, the State shall then have the eptien of

terminating such Conbracts, o applicable podons

thereof, without penally or levminalion charge. The'

Contractor agress o take bask such Deliverablos and

reefund any sums the Stale has pald Contractor less any

reasonable amaunt for Uuse or demage.

The Contracior shall have no flability to the Siate under

any provision of this clause with respect o any clabn of

patant, copyright of wade sacret Infingement which is

haged ypon:

iy The combinsfon or ulltation of Doliverables
furnishad bereundae with Equipment, Software or
davices not mads or fumishad by the Conlracten
ar,

iy The operation of Equipmend Ruished by the
Contractor ynder the conirol of any Operating
Software other than, of in aciditlon i, the cureant
verslon of Contractor-gupplied Cperating Software;
oF

iy The modiflostion infliated by the Siate, or a thind
paity at the Stalg’s diraciion, of any Dellvarable
fumished heraunder; o

{vy The combination or utliization of Boftware Tunished
hamunder with nos-Gontacter suppliad Boftware,

The Conlracter cerlifies that It has appeopriate systams

ang controts In place to ensurs that Stale Rnds wilk not

be used In the performance of this Contragt for the

soguisition, operalion oF malenancs of compuler

Sofiware In violation of copyrdght laws.

44. DISPUTES:

The parilss shall deal In good faith and attempt fo
rasolve potential disputes informally. W e dispute
persists, thir Contractor shall subwlt to the Deparmant
Director or deslgnee & wilen demand for & fnat
decision regerding the disposition of any dispuls
betwesn the parties arlstng under, related to or Involvng
this Contract. Coniracior's writien demand shall be fully
suppertert by faclugl inforvation, and i such domend
invelves o cost adjustmarnd to the Conkact, Conlractor
shalt include with the demand o weitten statament, signed
by an authorized pemen indieating thet the demand is
made in good faith, that the supporling data are acouraie
and compliete snd that the smouns reguested accuraiely
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b}

4

d

reflecis the Contract adjustment for whish Contractor
bullaves the Siate is lable. The contraciing Dapaskment
Blhrector or dealgnes shall have 30 days afler recsint of
Conbraclor's weiten dewmand invekdng this Seclion
"Dlapuies” o rander & willen declsien. ¥ 2 wilien
duglslon is not rerdered within 30 days after vacaipt of
contractor's demand. & shall be o & duacidlon
advarse o the Contasiors o i the emmﬁgaaw
Is not salistied with the % 331"
Pirector or designes, the Contractor may WE t,’m
doctsion, In waiting, withine 18 days of s lssuanae {or e
sxpicalion of the 30 day padod in the evont no dasisfon
& repdered by the conbaciing department) to the
Departreant. of Qenoral Sowices, Deputy Direclos,
Proguzeenent Divisinn, whe shall have 43 days to render
& final declsfon.  Hf the Condragtor doos rot sppest the
dovislon of the combracling Department Dirscler op
designee, the dociglan shall be conclusive and hinding

" regarding the dispuie and the Contiadtor shall be bawed

foms commanoing an astion in sourt, or with the Vislns
Compensalion Govermmant Clalms Boasd, m falvre to
exhaust Conlractor's ady R
Panding the final regolution of any a&am mm@ hder,
valated to or invalving this Gordract, Conlracion ageess o
ditigently mocsed with the perlormance of this Condract,
Including the delivery of Goods or providing of services
b accordance with the Siale’s instiuctions vegarding ihis
Contract, Conbraciors falure o diigertly precesd n
aoeordance: with the: Blale’s Instivclions E&g&i@iﬂﬁ this
Conlract shall be considared & melesia) broach of this
Condract,

Any fnat declsion of the Siate shall be expressly
ieontified a5 such, shalt be lo welting, and shalt be slgned
by the Deputy Direclor, Procurersont Bivigion ¥ an
asppest was made. W the Depuly Direcior, Procuement
Pivision falls to render a fingk declslon wilthin 45 days
afiar reoeipt of Contracter's demand, it shall be deemaed
& fed declaion adverse 1o Conteactors contentions, The
Siade's final dacision shall be conglusive and blnding
vegarding the dispule unless Contractor comMEnces an
aotion i & court of competent jurisdiction to contest such
daclsion within 90 days followdng the date of the finah
desclslon or one (1) year foliowing the acctual of the
cause of aotion, whichever is later,

For disputes hveling purchases awde by the
Bapartment of General Services, Procurament Division,

viinsteati

the Genttagtor shalf submit to the Department Directos g

deslones a wiltten demand lor & final decision, which
shall be Wity suppovied In the manner described in the
subsection a ahove, The Dupeviment Diectyr or
dosignes shall have 3G days to tender a finat decislon, I
a final decislon I not rendered within 30 davs after
racaipt of the Confractor's demand, & shall be deemed &
finsl decislon adverse i the Cortrasiors contentlan.

The Bnal declsion shail be conclusive and hinding
ragarding the dispute unless the Conlractor commences
an aglion In 8 court of competent Juviadiclion to contest
such. decision within 90 days followlng the date of the
finat decislon or one {1) year followlng the aoowmal of the
cauae of aclion, whichever ia teler, The dalse of
decision and appeat in this section may he modified by
weiual consent, as applicable, excepling the time ta
commence an aotion in & court of corepetent jursdiction,

45, STOP WORK:

)

b}

o

The Slate may, 8t any Ume, by written Stop Work Onder
i the Cordeactor, reqults the Gentractor to step all, o2
any patt, of the work oalled for by this Contract for a
patiod up 1o 45 days afler the Stop Wouk Qeder ia
deliverad lo the Condracter, and for any further pasiod to
which the partios may agree. The Stop Work Qrder shall
hie specHloalty identifted as such and shabk indisete R s
lssued under this clause. Upon receint of the Stop Wark
Oreler, the Contractor shall immadiately comply with lis
tarms and take ol rpasonable sieps o mininke the
incamranos of costs alieoable to the work goverad by the
Stop Work Qrdsr during the perod of woik stoppage.
Within a perlod of 48 days after 2 Slop Work Oxder s
delivared te the Conteacter, or within any extension of
that periad to which the paties shall have agreed, the
Btate shall aithar,
i} Cancel the Stop Werlk Qrdan or
(B Tomlnate e work covared by the Slop Wedk
Crder ay provided for I the termination for default
or the termination for conveniance clause of this
Gontract,
¥ a Stop Werk Qder lgsued under this cause Is
canceled or the period of the Stop Wok Order or any
axiension thereof explees, the Conlrastor amﬁ reBLING
work, The Siate shall make an pultable adiuster
the delivery schiaduls, the Conlract prine, e}r imth an&
the Coniract shall be modified, in wriling, accardingly,
(i The Stop Wark Qrder rasuils [n an Increase in the
ime remlred for, or by the Conlractors cost
propary aBooable to the performance of any pazt of
thia Contract and
€8 The Conlractor asserls le gkt to an eguitable
adustment wihin G0 days aftar the eng of the
petiod of wark stoppage: provided, that IF the State
dacides the fhels Justily the aclion, the State may
recsive and act upon & proposat submitted at any
time before finat payment undar this Conbrast.
i a Stop Werk Ovder is nol canceled ang the work
covered by the Btop Wak Owder ks ferminated In
accordanoe with the provision enlitfed Termmination for
the Conwerdsnca of the State, the Skate shalt allow
reasonable costs resulting from the Step Weoelk Qudar In
arriving at the termination setiiement,
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46.

471,

g The State siwil vet Be Reble to the Contragtor for loas of
profits because of & Stop Werk Qudar lssusd undar his
glauag.

EXAMINATION AND AUDIT: Conbractor agraes that the
Biate, or ks deslgnated rencesantative shall have the rght o
raviaw and copy any rencrds and supporting dosumantation
peralning to perfoveance of this Conbmel. The Condacior
agrees to maintale such records for possible audl for &
minkeum of thyee (3) vears after findl payment, unless &
longar petlod of recowds refenfion iy sipuiated.  The
Confractor agrees o alow lhe audilotls) aceess lo sueh
raoovds during nopmet business howrs and in such & ManRer
80 8% ‘o not interfere unroasonably with nonwal business
activities and fo aliew intenviews of any employess or alhers
wha might reasonably bove information rolaled o sueh
rrcords. Purther, Contrasior agrees to nolude a sibollar vight
of the State to audlt recopds ond interdaw stalt In any
subconirapt related lo porletmance of this Qonitact. The
Blate shall provide e bile advanos wiltten notlue of such
audids) to the Conleagtng,

FOLLOW-ON CONTRACTS:

8} |f the Conlraster or Uz affllales provides Techwioal
Congulting and Direction (pe defined below). e
Conirantor and its aifliates:

@ will not be awaded n subseguent Cenlract 1o
supply the serdce of system, oF any significant
component thereof, that ls used fur or In connection
with any subjest of such Tochnical Consuling and

. Dlraction:; ang

{in wilk net act as consultant fo any person o entily
that does recalve a Conlact desorbed in sube
seckion (i, This prohibition wilk continus: for eng {1}
yaar afigr termination of this Contract or completion
of the Techaleal Consulling 2nd  Direcion,
whichaver comes later.

b} “Techrical Consulting and Direclion’ means services far
which the Contractar recelved compansafion bom the
State and ncludas: )

4 development of or assistance in the developmernt of
work statements, specifiostions, soliclalions, or
fansibllity studies;

{il development or deslgn of test reqsiromants;

(i} avaluation of tesl dale;

fiv} diraction of or avaluation of anather Contractor;

vl provision of fownal racorumandations cegarding the
acqulsiion of informaation Technology products or
sacviens; or

(i) provislons of fonwsl recenmendations regarding
gny of the shove. For purpeses of this Seallon,
Saffitiates” are employaes, directors, partners, jolnt
venture  patlicipants,  parent  eoiparations,
subsidiades, or any olher enlity canirolied by,
cordrolling, er under common controf with the

48.

45,

50,

Contractor. Gontrol sxisis when an entily owns or
dijests mors than fifty percent (80%) of the
oudatanding shares or saouilles reprasonting e
right io vole for the olecion of diragtars or olher
rranaging suthority,

" g} To the extont permissible by law, the Director of the

Deparbnont of Gensref Servigss, or deslgnee, ey

waive the restdctions sot forth i this Saction by willan

notlce 1o the Contrasior | the Director detemnines thel
aoplicetion wauld not be I the Slate's best inlsrest.

Fxcent 25 probibited by law, the resiralions

- Soction wili not apply:

) to follow-on advige glven by vendaes of compscial
offtdthe-shelf produsts, neluding Solftware and
Hardware, on the cperstion, infegeation, repaly, or
maktenance of such products afler sals or

fhy where the Siale has enfersd Into a wasler
agreamant for Software or savicns and the scope
of work ot the e of Contraot exagution exprassly
calls for fulwe recommendations smong the
Contraclor's oven produdis.

45 Tha resiiolions sat forih I this Section are In additin
gonflict of interest resyictions imposed on puble
Contractors by Callforals low ("Condliel Laws’l. In e
avent of any inconsistency, sush CGonfict Laws overide
the peovizions of this Bection, aven i enacted aBoe
axacuiion of this Conlract,

PRIORITY HIRING CONSIDERATIONS: I this Coalact
includas servicas in sxosss of 3200,006, the Contraclor shall
give priodly conslderation in ling vacancles in pasitions
funded by the Contract to qualified reciplents of ald undar
Welfare and siiulions Code Saction 14200 In accordance
with PCC Sestion 10353.

COVENANT AGAINST GRATUITIES: The Cantractor
warrands that ne geatuities dn the form of antedtainmant, gits,
or atherwize) warg offerad or given by the Coniractor, or any
agent or repreganiative of the Conleaclor, to any offieer or
amployes of the Slate with a vew foward secudng the
Contract or securing favorable Freatment with respect to any
detarminations sonceming the performance of the Contrach,
For breach or vislation of this wartanly, the State shall have
the rght lo terninale the Conleact, elther In whota o in part,
ang any loss or damage sustained by the State In pracuring
on the open market any items which Contractor agresd to
supply shalt be borne and pald for by the Contractor, The
rlghvis ang remadies of the State provided In this clause shall
not be exclusive and are In addition to any other rights and
remedies provided by taw or e aguity,

NONDISCRIMINATION CLAUSE:
a) Duing the performancs of this Contragt, the Qontractor
and He suboondractors shall not uniswdully discriminate,
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51,

§2.

haress or alfow hermsement, agalist any employes or
appiicant for empioyment becauss of sex, sexual
oteniation, raos, oolor, ancestey, raligious oreed,
netionatl orlgin, diseblilly dnoluding HIV and AIDS),
madionl condillon (canaer), age, mariy status, ang
danial of fomily care leave. The Contaclar angd
subsoniraciors shall inswe that the ewiuaiion apd
treatment of thelr emplovees ang a@g&km for
gmploymant ate free from sugh dscarindnation ang
harasarnent, The Conlractor and subconteaciors shalt
somply with the piovisions of the Falr Smolowesent ang
Housing Ach (Geovarnment Gode, Section 12980 ot sem
ang the applicabie regulations promulgated thess 3
{Catifornia Cade of Regulationg, Titte 2, Secllon 7288 &}
gt seg.)  The applicable requiniions of the Fal
Employmant andd Housing Comission bnplevaeeilng
Government Qode Seclion 12990 faf), sel forth in
emmsmummawwmawmcmmm
of Ry ong e Incesporated inte this Contract by
wtasammma%amﬁmmwmmmw
The Conractor and s subcontracion shall give wiltlen
notlee of thelr cbligations undar this dause ko by
organizations with which they heve 2 collestive
hargalning or other agreament,

by The Contractor shall inckide the nomds :
compllanns provisions of this clauss in a& aummm
tor perform work under the: Genlraat,

NATIONAL LABOR RELATIONS BOARD CERTIFICATICN:
The Condeactor swears under penatly of parry that ne mere
fhan one fnal, unappeatable Binding of contempt ef court by 2
tederal court has hean ssued againat the Contraclor within
the mmadiniely preceding two-year pedod becauss of the
Contaciors fafiues o comply with e aedar of the National
Labor Relations Board, This provision is eequised by, and
shalk be constived n aocordans with, PG Seglion 10295,

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to

Goverwent Code Seclions 4862, 4553, and 4384, the

following provisions are mcorporated haring

4} insubmiitting an offer io tha Siste, the supplier offers and
agraes that it the offee is acooplad, It will assige to he

Glate alk dghis, tie, and Inierest it and o alk canses of.

aolion It may have undsr Seclion 4 of the Claylan Act
{15 V.5.C. 1B) or under the Carbwright Act (Chapter 2,
commencing with Section 18700, of Part 2 of Division 7
of the Business and Professions Code) ailsing fom
purchases of Goods, materlal or other Hems, or serdces
by the supplier for sale 1o the Siale pursuant to the
solictation.  Such assigrment shall be made and
-become elfective at the lme the Siate tenders fingk
paymant 1o the suppliar,

b [ the 3iate roceives. efther tuwough Juloment ar
setifornent, & monctary recovery for 8 cause of action

83.

54,

assigned ender this chapler, e assignor shall be
gntilad to recelve relmbursement for actuat lagal costs
incuirred and may, upon demand, recover from the Siale
any porlion of the recovery, including treble derages,
attributable to overcharges that ware pald hy tﬁa
asslanor but were nat pald by the State as past of the
offer prive, loss the expenses Incumed in obtalnlng that
poriion of the racovery,

¢} Upon demand b weithg by the sssignor, the assignes
shall, within one year fiom such demand, reassign the
pause of petion assioned under this part if the assigngr
has baen or may have been injured hy the vielalion of
taw for which the cetse of aotion arose and
@ the saslgnas bas ot been injursd theraby, or
{li} the asalgnee daclines o file a cowrt actlen for the

cause of action.

DRUG-FREE WORKPLACE CGERTIFICATION; The
Contractor oarifles undar penaity of perlury under the laws of
the Slate of California that the Conltractor wilf cormply with the
raquiremente of the Brug-Free Worplaoe Aot of 1839
{Govemment Code Section 3350 et seq.} and wilk provide a
drug-free workplace by taking the following acilons:

g} Publish a statemant nolifying empleyees that unlawiid
reanufaciure, distibution, dispensation, pessesslon, or
use of & controlled subslance is prohibited and
spacliving aclions to be taken against employees for
viglalions, as requisad by Govemment Code Section
83586,

b Establish a Drug-Free Awarenass Frogram as eogulived
by CGoverament Code Section B385(b) te Inform
emplovees ahout ot of the following:

B  the dangers of drug sbuse in the workplace:

{Hy the pemon's or organization's polloy of maintaining
& drug-fres workplaos;

{8 any avallable counsellng, rehabiifation end
employes assistancs progranes; and,

v} penalties that may be imposed upon emplovess for
drug abuse viclations.

o} Provide, as required by Covemmert Code Sastion
83886c), that every employes whe wordks on lhe
proposed or resuliing Conbrach:

@ wit recelve & copy of the company's drug-free
polley statement; and,

{iiy  wilt agres to ablde by the tanns of the company's
statemant a8 2 cordition of employmant opn the
Contract,

FOUR-DIGIT DATE COMPLIANCE: Confractor warrants
that itwill provide only Four-Bight Date Compliant (as defined
balow}) Dellverables andfer services lo the State. "Four Digit
Date Compliant® Dellvarables and services cen acourately
provess, csloulate, compsare, and sequence dale dals,
insluding without imitation date defe adsing out of or relating
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§5,

56,

87,

to lenp yeurs and changes in conturles. This waranly and
reprasoniation s subjest to the wamanly temns and
conditions of tis Genieact and doas not fmit the genarality
of warranty ebligations set forth alsewhare haraiy.

SWEATFREE CODE OF CONDUCT:

ay  Contraglor declares under penally of pedury that ae
aextipraant, matarials, or supplies Tumished to the Stale
purstant to the Contrast have heen producsd in wivie
or in part by swestshap labor, foreed lebor, convict lahes,
indentured laber under penat sanciion, sbusive tmos of
ehild labor or exploitalion of children In swaalshop kber,
gr with the henefll of swealshop lahot, Toroed tabes,
conviat labor, Indentutad labor uraier pensl sanclion,
abusive forns of child labar or exploliation: of children I
swoatshop labar.  Conbractor further declares ynder
panally of poiwy that they adhere to the Sweatlies
Cude of Conduet as sel faibh on the GCaliforeia
Bepartmant of ndustisl Relallons wobsile loeated al

veaediv.om ooy, and Publle Contract Cade Seslion 6108,

b Contractar a@m to conperate fully In previding
teasonable access b s reoords, doouments, agents of
smployess, of prowises f ressonably requived by
authorizad offiials of the Siate, the Dopsdment of
Indusizlal Relations, of the Depariment of Justice t&
determing  Contraotors  compliance  with  the
raquiramants under paragiaph (s

RECYCLED CONTENT REQUIREMENTS: The Conliaclor
shal cartfy in wiiting under penatty of padury, the relnbmans, if
not expct, par of posteonsumer matedal as defiied In
the Public Gontract Code (PCCY Section 12200-122048, i
products, materials, goods, or suppias offered or seld to the:
State that il undar any of the stsfulory categoras moardiegss
of whether the product mesis the reguiterments of Saction
12209, The cerification shall bo provided by the conlractar,
avan H the predust o good conialng no posicens
recyoled madarial, and evan if the postconsumar conlent is
unknowrs,  With respect to printer or duplication carirddgss
that comply with the reguirements of Seclion 12158(e). the
certification raquired by this subdivision shalf spacify that the
cartridges so comply (POC 12308 (2. A slale sgenuy
contracting officer may walve the cortification requbremants #
the parcentage of pesiconsumer wmalerid in the products,
matarials, goods, or supplies can be verfied I 2 writlen
advertisement, ncluding, but not Bmited 1o, & product bk, &
catelog, of & menulacturer or vender intomet webs sife:
Conteactors are 1 vae, 1o the maxinum exiont ecanomicslly
feasihle i the pedonnance of the conlract work, recyciad
cordent preducts (PCC 1220363}

CHILD SUPPORT COMPLIANCE ACT: Forany Contract in
excoss of 500000, the Contaclor adknowdedges in
accardance with PCC Section 7148, thatt

58,

549,

60.

61.

62,

63,

3}  The Coniracter recognizes the baportance of cbild and
family support ebligetions and shal fully comply with alt
applicable Stale and federal lawe selating to child ang
{arily support enforcemant, including, bud not mitad to,
disclasure of information and complisnes with asmings
assignment  orders, as  provided In Chapler &
{commencing with Sectlian 5200} of Past § of Divislon %
of the Family Code: ang

By The Centracior, to the best of Bz koowiedge s fully
complying with the earmings assignmend orders of alt
amployees and is providing the names of aft new
amployess fo the New Hire Registry meintalned by the
Callfornla Buployment Developmant Depatiment.

AMERICAN WITH DISABILITIES ACT: The Conteaclor
assives the Siate that the Conbacior complise with Bhe
Ametloans with Disabilites Agt of 1080 ¢42 1L3.G, 12101 ot

880}

ELECTRONIC WASTE RECYCLING ACT OF 2003: Tha
Contratior certifies thet It comolies with the applicabls
requiiramants of the Elestionic Waste Recyding Aot of 2003,
Chapter 8.3, Part 3 of Division 30, comnercing with Seclion
42469 of the Public Resowress Code, The Sonliacior shall
mealntaln documeniation ang provide ressonable access tails
records and documents that evidence epmpligncs.

USE TAX COLLECTION: in aocordance with PCC Beclion
10208.1, the Conlraclor cadifies that i canplies with the
recedraments of Baction 7101 of the Revenue and Taxalion
Code. Conbraclor further certiffes that ¥ will nunediately
advise the State of any change In s misler's selipr's pawit
or corification of regitration or applicable affilale’s sellers
parmit or oeritfionte of reglstration as bad in subdivision
{a} of POC Seclion 108981,

EXPATRIATE CORPORATIONS; Gontrastor  hereby
daclaras that i ks not an axpaitiate corporation or subsidiary
of an expalriate corporation within the meaning of PG
Sacliong 10286 and 10286.1, and is eligibls to Contract with
the State.

DOMESTIC PARTNERS: For Sontracts over §100.000
axacuted or amended afier January 1, 2007, the Conlmctor
ceriifles that the Contracior I3 In compliance with Publie
Conteact Godoe Sactlon 10296.3.

SMALL  BUSINESS PARTICIPATION AND DVBE

PARTICIPATION REPORTING REQUIREMENTS: -

ay M for this Contract the Gontractor mads & commbtment lo
aghiave smalt business parlicipation, then Coniractor
must within 80 days of racelving final payment under this.
Contract (or within such other tme peddod as may be
specified slsewhers In s Conltract) repot to the
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awarding dopatleont the aclugl porcentage of swalt
business purticipation that was achleved. (Govt. Qude §
14841.)

bl i for this Conteant Conteacior made a coramiimant to
achieve disabled velermn business enterprse (DVBE)
participation, then Conbvacior mwust wilkdn 80 doys of
reoaiving final payment urder this Conact for wihin
such othar e pored as wmay bhe spacifiad ;
this Qontract) corlily In 2 report to the avanding
department: €1) the lotel amount the pene Quntragior
meeaived under the Conteadl; {2) the name and address
of the DVBBLs) that parlicipated in the parformance of

. the Contrack {3) the amount sach, DVBE reosivad from

the prime Conbracton () that sl payments under the
Cantract bave been made to the DVBE: and (B} e
aotust porcantage of DVEBE perticipslion thal vas
achipved. A persan or gnilly hat &nmm
false information shall be sublact to & oivl) paemlfy iﬁw
gach viviation. (ME & Vels, Code & 993.8idk
Sovt, Onda § 14841,

64. LOSS LEADER: I Is unlawiul for any person engaged in

businass within this stale to well or use any alicle or produst
a3 & "oy kader” a8 dalined In Sectlon 17039 of the Business
and Profassions Cade. (PCC 12404.5(b).).

ADDITIONAL CMAS TERMS ANB COMBITIONS

65. CMAS - CONTRACTOR’S LICENSE REQUIREMENTS:

68B.

Cordracls that includs Instaliation or the wording *Furmish and
install* roquire ot the e eaﬁ Canteast ammk that Contraoiors
possess a valid Califomln Stela Conbractors Lissnse. W sub-
Contractors e uned, they must alse possess a valid
Caiifoinia State Conbactor's Lisense. Al buahwasss wiich
ennsirct oF alter any buliding, highuey, rosd, paikdeg Taciity,
rafirond, oxeavation, or olher siruciure In Callfomiis must ba
Beansed by e Gallfunia Stela Lioense Deand (QSLE) I the
total cost lahor and maotedals} of the pealsat s 3500.00 or
fore. Fallwe to be Hoensad o to kaap the lioanse cument
st W good standing shalt be grounds for Contract
revocation.

CMAS - PUBLIC WORKS REQUIREMENTS

{LABOR/INSTALLATION):

a Prar lo the commencement of pedomeancs, Ge
Conleactor st akztaia s provide to the Siate, &
payment bond, on Standar! Form 807, when the
Contract  hwolves &  publie works  expomciture
{labor/instaliation costs) iy exoess of $5.000. Sush bond
shadl be v a sume not less than one hundred pavcent
(100%:] of the Contrast price.

b} inaccordance with the provisions of Soctlion 1173 of the
Californda Labor Gode, the Condeactor shall, conform and
siipuiates 1o the genorsl provaling raie of wages,
including emplover banefits a5 daflned iy Seotion 17731

e}

d)

of the California Labor Gode, applicable to the classes of

tabor o be used for public warks such o8 &t the delivery

gite for the assembly and instaliation of the equipment oe
materials under the purchase order. Pursuant to Seotion

1770 of the Califomis Labor Gode, the mmmam @!

industial Relations has oscedalned the geners

pravaliing rate of wagss in the county in which the wasz
is 1o be done, 1o bo as lsied in the bookist enditled

Gengrat Prevailing Wage Rales, The hoollet Is

complied monthly and coplas of the same aie avaliabie

from e Departmant m mmmat Relations, Pravailing

Wage Unit at wwwdireacov f(salect Siatisiles &

Research) or {418) ?&&4‘?’?4 The boakdet Is raqelred 1o

be posted at the Job site.

The Contractor hereby certiflaa by signing thia Conleant

that:

i} Conlraclor hag met or wit comply with the
standards of affemative compliance with the Noo-
Disorimination  Clayse Rsguikements  Included
herein

W Contractor Is awae of the provisions of Ssofion
3700 of the Labor Code that regulie evary
employer o be inmwed against Uablly for
workiman's compensation or fo undertale self
insuranes in avcordance with the provisions of that
Cods, and Contractor wilt comply with such
provisions hefore commencing the performances of
the wark of the purchase ardas,

taws tobe Qb&@mti

i Labor

Puresuant to Seclion 1775 of the Callformia Labor
Code the Contracior shall, as & penslly fo the Stale
or Poliical subdivigion on whose behalf the purchase
order I made or awarded, Torfelt not more than fifly
{$50.00) for sach celonddar day, or poriiens thareof,
for each worker pald by him or subcontractor under
him, less than the pravaling vwage so stipuialed: ang
in addition, the Contracior further agress io pay to
egch worlmpan the difference babween the actusl
amouni pald for each calondar day, or porions
thereof, and the stipulated pravaliing wage rale for
the same. This provision shall not apply to propedy
indenturad approntices.

Pursuant 1o Secllons 18101818 of the Califomla
Labior Qode, inclusive, it Is further agresd that the
mamu hours 8 warker is 4o be areplayed s limitey
1o eight hours & day and forly howrs a week and the
Contractor shalt forfell, a8 a penally o the Siate,
twanty-flve ($25) for each worker smployed in the
axaoution of the purchase erder for each calendar
day during which a workman 13 reguired or permitted
to labor morg than sight hours In any cafendse day or
more than forly howrs In any oalendar week, In
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67,

68.

violatior: of Celifomia  Labor Gode Seclions 1810-
1418, Inchusiva,

i} Wokior's Compansalion Inswrange
The Contractor wil he required lo sacure the
payment of compensation o s empibyess in
seoprdange with the provigions of Labor Gode
Saction 3700,

B Fravel ang Subsistence Payments

Fravel and subsistence payments shall be pald to

gach worker noeded to exacule the wok, as such
traval and subsistance paymenis are defined in the

appiicable collsctive bargaining agreements filed in -

ascordancs with Labor Gode Seotion 1773.8.

N} Apprentices
Spaclal aftenlion &b divected lo Sactions 17114
1777.6, and 1777.7 of the California Labor Code and
Title 8, Catlfoenis Administrative Code Saction 200 of
seq. Each Conltactor andior subcontractor must,
pricr o commancement of the public worka
Contractipurehase ordar, contect the Divislon of
Apprentiveshin  Standerds, 526 Golden Gale
Avanus, San Franclseo, GA. or ona of lis branch
offices fo inswre compliance and complele
undarstanding of the faw tegarding apprentices and
specifically the vrequirsd ralic  theteunder,
Responsibitty for compliancs with this section Hes
with the prime Contractor,

v} Payroll .
The Contactor shall kean an acourals payrolt reaend
showlng he name, soclal senurily acoount, and work
glassifinadon speciie and straight me and ovarlime
hours worked by each smployse. A cerlified copy of
the employes's payroll record shell be avallable for
inspoetion as specifisd in Seclion 1778 of tw
Califoris Labor Code,

CMAS - TERMINATION OF CMAS CONTRACT:

g} The State may temdnate this CAS Contract at any time
ppon 30 days prior wiitten notles.

B} ¥ the Conleactors G8A Wuliple Award Schedule Iy
terninated within the term of the GMAS Conlracl, the
CAS Cortract shall giso be considerad lowninated on
the same date.

eF Pdor lo e eopbalon of this CMAS Conlract, thls
Coniract may he terminated for e conventence of hoth
parties by mutual consent.

df This provislon shali net relieve the Contractor of the
obligation 1o perform under any purchase order or alhar
shullar ordering document executed pior lo the
termination becomting sffeativa.

CMAS -- CONTRACT AMOUNT: There is ne guarantes of
refnlnua: purohase of Contractor's products or services by he
Stata,

69.

70.

71

CMAS - Debarment Certification (Federally Funded
Contracts): When Federsl funds are being expended, the
progpective reciplent of Federal assistanae funds ke tequlied
to cerify te the Buyer, that neliher it nor iis princinals ate
prosently dobarred, suspendad, proposad for debasman,
geclarest inaligible, or valuntarlly excludes from participation
I this transantion by any Fadert department or agency.

CHMAS -~ PURCHASE ORDERS FUNDED IN WHOLE OR

PART BY THE FEDERAL GOVERNMENT: Al Contracls

fincluding individual orders), oxcept for Slale construction

profects, which ars funded in whols or in part by the fedars
governmeent may be eanceted with 3G daoy notice, and me
gibiact o the following: '

8} It s swiustly undasstood betwaen the pariies that this
Conteagt  (ordar) may have baen witlen baloe
asoartalning  the  avaellabllity of  congressional
spprepristion of funds, for the mutual banefll of bolh
pardies, In order lo avold progrom and Hseal delays
which would ocow i the Coatract (order) were
axeoutad after that deleemiration vas made,

b} This Gonract {order) iz valld and enforcesble ealy i
suffiolent funds ate made avilisble fo the Siale by the
Liniter States Govermnment for the fisoal year duing
which the order was geneialad for the purposes of s
program. i addition, thls Contract (arder) is subleat o
any addiional resticions, limliadions, or conditions
snaniad by the Congress or any statule enacted by the
Congress thal may sifast the provislons, lemms of
funding of this Contract fordar) In any manner,

e} B in rtuelly fgreed that H the Congrass dees not
approgeiate sufficlent fundds for the program, Wis
Contract forder) shall be smended to reflost any
reduction In funds. The depariment has He oplien lo
vald the Contrast forder) under the 30-day cangelialion
clause oe o amend the Contrant to veflact any reduction
of funds.

CMAS - CONFLICT OF INTEREST;
a] Cursent State Employeas Public Contragt Code Seation
10410% '
B No offficer or euployes shall engage In any
amployment, activily or enterpise from whish the
officer or empinyes reasives compensation or has &
finencial interest and which s sponsored o Tunded
by any State sagency, uniass the employment, activity
or anterprise is raquired as & condition of regular
Siate employmeant.
#} Mo officer or employes shalt Confract on hig or her
o behall as an Indepandent Conlractor with any
Siate aganhoy to provide Goods or servives,

b Former Siste Employess (Fublie Contract Code Section

1Q411x
 For the two-year period frems the date be or she laft
State employmerd, no former Blate efficer or

REVISED AN EFFECTIVE SEPTEMBER &, 2014
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72,

T3.

T4,

75,

amployes may enter into & Contract in which he o
ghe engaged b any of the negotietons, ransastions,
plarming, arcangamants or any part of the declsfon.
meking process refevent to the Coniract while
smploysd in any capachy by any Siale agensy,

U Forthe wable-month petlod from the data he arshe
toft State smploymant, ne former State officer ar
sraployee may enter inlo a Contract with any Stale
agency ¥ he or sha was employed by that State
agency in a policy-making positon In the same
genaral subject area a8 the proposed Conlract within
the twelve-month psriod prior to his or hav lsaving
Slate sarvice.

CMAS —~ SUBCONTRACTING REQUIREMENTS:
Any subsonteactor fhat the CMAS supplier chinoses fo yse In
Rulfilling the requirements of this Contraet (order), and which
ts expested to racelve mare than ton (10} parcent of valus of
the Conlractipurchase oxder, sk ige et 2l Contimsiual,
adinistrative, and ledbniesd requiramants of the Contract
{osdec), as appiinable.

CMAS - RENTAL AGREEMENTS:

The Slate doss not agree

Ingternnify a Conteaaion

Asgums rasponsibiily ke maliers heyond s contrel;
fgrae to make payeents b advanos;

Hecept any othee provision areating a contingent Hehiliy
agpinst the State; o

+  Agres o obtain inswrance o protect the Condrachr,

The Biste's rosponsibiity for ropalis and Eabillty for damage
o oas ls resbigted to thet made necessary by of meuiing
tram the negligent act or eonlasion of the Sislo or ifs officess,
amployess, of agents.

= & @

®

I the Conlractor maliaing the equipment, the Conbacior
must keap the equipment In good werking eder ang make all
necessary mpaies and adjustmants without qualification. The
Biate may tereinats for defaull or ceuse paving rent shouwld
the Conbractor fall to malntaln the equipment propery,

Parsonal praperty taiss are not generally relabursed whan
leasing squipment (SANM 8736).

CMAS - LEASE (Lease $Mart ™): i an agonoy desiras to
lease through Lease $itart ¥, the Conlractor agrees to seli to
lessor the assets al e same phice as they ages to sell to
fhe State.

CMAS - PROGRESS PAYMENTS & RISK ASSESSMENT:
In accordance with POGC 12112 agancles are raguired to
withhold not less: than 0 pereent of the Contrast price unth
final delivery and scceplance of the Goeds or sevives, for
any Confract that provides for progress payments In a

78.

17,

Contract for T Goods or gervices to be manufaciured or
petfoemed by a Coniraclor sspeclally for the Biate and not
suitable for sale o othors In the grdinery couse of the
Gonirastor's business.

tteriny Risk Assesstment guidelines and financial protsotion
reanstres are detalied in POO 12112 for agencles b use fo
detamming thale appilcability to aganoy profacts,

CMAS -- QUARTERLY REPORTS: Contrattors ase regulred
te submit quarterly business activity reports, a8 specified in
this Conleach, aven when there ta no eclivily. A separaie
repart s raauirad for each Contrash, ge ditferantiated by alphs
sufin,

CMAS -~ CONTRAGTOR BYALUATION: In agcordance with
POC 1067 and 10369, performance of the Contracior under
odars issusd sgainst this Contract will be evalusled. The
prdering agency shall complate & witisn evaluation, and ifithe
Contrastor did not safisfaclerly perfemn the wek spacifiod, &
enpy of the evaluation wilt be sent to the DGES, Qe of Legal
Bervices.
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STATE MODEL
CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Software as a Service)

THESE SPECIAL PROVIBIONS ARE ONLY TO BE USED FOR SOPTWARE AS A SERVIGE (Saa8l), AS DEFINED RELOW. THESE
SPECIAL PROVIZIONS ARE TO BE ATTACHED TO THE GENERAL PROVISIONS - INPFORMATION TECHNOLOGY AND ACCOMPANIEDR
BY, AT MINSAUR, A STATEMENT OF WORK (BOW) AND SERVICE LEVEL AGREEMENT (SLA]. STATE AGENCIES BUSTFIRST:

A
g

€.

%
a)

- bl

aj

¢

o}
&
@
3 L
a)
B)

o}

d)

ZEW

CLASSIEY THEIR DATA PURSUANT T0 THE CALIFORNIA STATE ADMBISTRATIVE MANUAL (SAM) 52068,

CONSIDER THE FACTORS TO BE TAKEN INTO ACCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGIGAL
APPROACH, IN ACCORDANGE WITH SAM 4961.1, 4083 AND 40031 AND THEN;

MODIEY THESE SPECIAL PROVISIONS THROUGH THE SOW ANDIOR SLA TO MEET THE NEBDS OF EACH ACQUISITION.

fafinitions
“Gloud Software as a Service (SaaS)" - The cepability provided fo the consumer i& to yse spplications wade available by e

provider running on a cloud infastucture. The applications are ascasaitle fom vasiaus cllent devices thiough a thin cliant intevface

such 28 a web browsar (8.9, web-based emall) The consumer does aut @ ar qontal the undalying doud lmstuciue

including natwork, servers, oporating systems, storage, or even ndiddual ap

Hemdtedd user-apecifio application canfiguration setfings.

“Cloud Platform as a Service (PasB)' - The capabiiity provided to the consumar

sraated or acquired applications qreated using pregramining languages and m&a aagmm by the provids =

wmansgs of contrel e undslying oloud infiasirusiure Including nelwork, sarven) GF Byhemms, m shorags, bl me e‘mﬁsm ovar

e doployed applications and possibly appicelion hosting environment configurations,

“Gloud Infrastruciure as a Service (1aaS)” - The capability provided o the consinse is 1o piovdsion pracessing, s i

awd ather fundamential esmpu&ng reanscas whers the consumey fs able o deploy aﬂeﬁ russ arbitreny mﬁ‘m&y mfm G m&m

operaling systams and spplica . : : j srdariving olous inflastrstung bat has canlie

gver operaling systems: storage, deployed agg&l’m&m. md gmsiw lentted mm e}ﬁ salest mmking mw&m& fogp, host

firgwalis).

“Data’ - means any dumetion, femulae, alguithme, or ether sontenk that the Shale, the Shles e

upload, create or modly veing the S2a8 pursuant to this Canlrset, m m Inchudas yaer dentificatic
winich may contaln Bate or Fom which the Stale's Diala may be astarial

“Data Breach” - mesns a0y 200889, &%@tﬁtmim logs, iheft, use, m

i viclation of Contract tovms andfor appilicable

“Recovery Point Objective (RPO)" - means the point In g to whick Dala can be tecovered andior systams reslowed when senden

s restorad afier an interruption, The Recovery Point Objective is expressed as & lengih of Hme hebuaen the interuplion snd the most

proximaie backup of Dala immediately praceding the inferriplion. The RPOs detalied bnthe Sha,

“Recovery Time Objective (RTO)' - means the perdod of time within whioh iecinology services, syatems, applics

aned funclions must be recovered folinwing an unplirmed terption. The RTC & detalied in the 3.4,

s s ot users
indormation and metedata

‘- or diselosure of Data by ar: unaufhorzed paty or thalis

Hans

Tamms

Saas AVAILABILITY: Unless otherwise stated in the Statement of Work,

The Saa shall be avwiinble wenty-four (24) houes per day, 6% d&y& por veanr (exciuding agroed-ugon malntsnancy dewnlimal

i SeaS monthly avalabilty averages less than 99.9% (ewluding agread-upan maintanance downtime), the State shall be entitled
recovar darnages, apply credis or use ather contractusl remedies as sm fonth in the: Statareent of Waok,

it SaaS monthly avaliabiily averages less han 95.9% (excluding agreed-uipon maintenange dmwm}. Tor theage (3) oF M months
in @ totling twalve-month periad, the State may terminate the contract fior matadal breach In ascordance witl the Temaination e
Dafault provision In the General Provislons - information Technokagy.

Cantractor shalf provide advance wiitien notice to the State In the manrer set forth in the Statament of Work of any aalor kpg
shanges Hhat wili affect the Saal avallability.

DATA AVAILABILITY: Untass otharyise stated in the Staterment of Work,
The Data shalt be svailtable teenty-lour £24) hours por day, 365 days per year {excluding agreed-upon maintenance downalims).
If Data monthly aveilabiity avermges less than 99.9% (exchding a deupen raintenancs dowstime), the State shall be entiled o
recover damages, apply crudits or use other conbraciual remadies as set forth i the Statoment of Work If the Siate s unable to
gecess the Data 25 & resull off

1} Acts or enisalon of Contracton

2 Actsor emissions of hird parties wurking on befulf of Contractor;
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6}

By

%)

L

3} Natwork compromise, network Intrasion, hacks, inkoduction of vieusas, disabling devicas, malware aad olher formes of atm&
that can disnot sacess to Oo aniver, o the exent such aliack would lave bean prevented by Gor
reasonable hdustey stendad 9%

4} Power outages av other mtmmm&ma or Infemat falkues, to the edant sach oulfages wers within Condtasior's disect
oF 2xprass gontrat.

If Data monthly avelisblity averages tess than 98.9% fax

& rolling twelve-month peried, the Slate may terminate the contract for wadaral breagh I agen

provisien in the General Proviglons - information Technology.

chueling agresd-upon maintenance downtiens), Tor tree (3) or move months in
v it the Tenmination lor Delawit

Saad and DATA SECURITY:
by addition to the Complianca with Statutes and Regulations provision set Todth In the Geners! Provsions — Information Technolegy,
Contrastor shall centti to the Stgle:
1 Vhe sulliclency of it sesuity standards, tools, techaologies and pracadus
2y Compliancs with the following:
© b The Califorix Infonmation Practions Act (Gl Code-Seotions. 1798 et seg);
B Securtly provisions of e Califniz State Administrative Manua! (Chaplers 5109 and 53003 and the Calls
nformation Maragerment Manual (Seclons 83C, 58D, 868, BI06A, 83104 and B, 53254 and B, 5330A. Band €, 53%%
B and G, 53808
it Undargo an annuet Statoment on Standards for Allestalion Engagamants (S5AF) No. 16 Semice g T35y
(BOCHE Typo I audht. Audit roaults and Contratior's plan W antret any nagative findings shall %mmmmn@wm
Siate upon request; and
v, Privacy provisions of the Faders! Privasy Al of 1874;
3 Compllancs with applicable indusly stendards aad guldelines, including it net fmited b relavent m&mﬁly provdsions of tha
Payment Carg Industry QF{;E) Bala Secutly Stondard (PCIDSS) including the POIDSS Claud Gompuling Guidelines,
Contracior ahedt Taplemant and malniain & sppropdate admipletative, physical, tachnisal and procadural %anarﬁ& tn gecerdance
wilh section g shove af off tmes during the teem of this Conbraet o seoum sush: Date Bove Dats Recach, protect the Duts and the
Gaad from bhacks, intrmduction of viruses, dizabling devices., melvare ant other Raress of aiiclous or inadtvertant acks that can distupt
ther Shate's sucess to Hy Data,
Contractor shall aliow te State ressonable seoees to Sea8 secirily logs, lslency sﬁ&m apef etbrer rotated Sead soculty
aifect this Gontract and the State’s Dele, o4 na cost to the State.
Contractor assumas sponsthifly foe the seourily and confidentialiy of the Data under s contral.
Mo Data shali be copled, modified, destrovst or deleted by Contrastor other than for nommat oporation &
the Contract parlod withou! prier wittien notice fo and witten appovat by e Siate,
Rameole access to Data rom outelde Bie contnenial United States, Induding remate aceass :
I famitied support canters, la probibited uniess approved In advance by the State Chief ts@mﬁm &awaﬁty Qfficer.

o5 i providing SaaS wdar il Contract;

ENCRYPTION: Confideniial, senshive or gas&am&& kdarmation shalt be gncrypled b ageardane with Califoria Stale Adioinistrative
banuat 5350, 1 and Califomniz Statewdde nformation Management Manuat 5398-A,

DATA LOCATION: Unless otherwlss stated In the Statement of Work and approved i advance by the State Chisf nfomsation
Secudly Clficer, the physical location of Contractor's date canter whare Do Data b stomd shadi be within the continentat United
Siates.

RIGHTS TO DATA: The partles agres that a3 belween them, alf dights, ncluding sl indelfestuat property rights, i and te Data shali
remain the exclusive paperty of the Slele, and Gonlractor hag ¢ limited, norvexclusive liconse to acvess and use the Data as
provided lo Gontractor solely for parforming it obligations under the Conteact, Nething hereln shall be consttuad to canfar any loense
or dight to e Dats, Including user baellng and exceplion Data within the system, by haplleation, estoppet or otharwiss, under
sopytight or other ntellectual propasty dghds, 1o any thied party. Unauthadzes vae of Biata by Conteastor or ind pantiss is prohibited,
For the puiposes of Wis mavkement, the pluase “unauthorzed uvse” mesns the @ﬁtﬁ wining of prosessing of dala, stored o
rangiaitiad hy the serving, for uarelated commercial purpases, adverlising or aduanisingralaled purboses. o for any oihar puspose
other than sacurity o sandoe delivery analysis that s nat exglicitty authodzed.
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TRANSITION PERIOD: :
For ninsty (99} deya prior to the expiration: dale of this Conlract, or upan rotice of te fon of this Contract, Gonliantor shall asaist
the State in axiasting andir raneiioning ait Data iy the foanat detamined by the Stale {Transiion Peted').

Fhe Transiion Period may he modifled In the SOW or as agreed upon in wiihg by the parlies In & contiact am Lt

Dusing the Transition Pevied, Sea% and Datn access shall continus to bamadae avaliable to the Stale without aitasaﬁiam

Contractor agrees tn compensats the State for dareages of lasaes: the Stale: iy &% mmmm % Taitiere: ter comaplly with
this asclion i acsordance with the Limitation: of Liakillly pro : set fosth i the General Frovislons - Eﬁﬁgw&tm Technategy.

Unlass otharwlae sialed in the SOW, the Contagior sh&t& pay i desiroy or render i ks any pordon of the Dela in
Contractors andfor subcordractors pos : sepization of afl @:Mg&tt@m in tm saction, Within thirly (30)
chays, Gontractor shalt lssue a welthen stalomant o they -?‘a%aa%ﬁ canfirreing the: destiuction of hacceasialiby of the Sliate's Data,

The State at s apilon, may purchase additional tranaition services as agrmad upen in the SOW.

DATA BREACH: Unloas otharwise stated In ths Btatement of Work, :
tpor diseovery of reasonable belief of any Dats Breach, Contractor shatll netly the Stata by the fasiest neans swiable amsﬁ &E&m m
writing, with addifonal nolifieation provided 1o the Ghief Information Seowity Cifiner or designes of (he contiagting agancy. Go
shall provide such netification within forts-elght (48} houra after Conlractor reasonahiy belleves there has m a&.m o Data mmkx
Conteactor's notification shalk ldentify:

1y The nabure of the Data Breagh;

2y The Deta socessed, used or dn&atasa:r

3 The parsonds) whe accessed, usad, dis ek anelior raceived Date (Flanowalk

4}  What Cenbactor has dong or will do Eeza Qmmmﬁ aret mitigate the Dats Breash; and

B What corrective aclion Gontractor has takes o wilk taks: & prevent fulurs Date Bioaches
Contrastor will provide dolly updaies, or more Bequently ¥ reauied by the %ﬁa&m ragaing fodings ang sglions pevbomed
Cenbactor untl the Data Breach has bean affectively reselved to the Stele’s satlafaction,
Contractor shalt quarantine the Date: Breach, ensute soqus 2008% & Date, and vepaie $0a8 a5 needsd ik 3
Paiture o do 50 may rmault in the State exarcising lis opions for assessing damages or olbher m&s&w undew &h&a Gmizmh
Netwithstanding anyihing to the conirary o the General Provislons - Information Technelogy, in peforming sendess under this
Contract, and to the exdent suihorized by the Siate i the Slatement of Work, Contractor may be pernitted by the Stale o m
systems, or may be grerded access o the Sfma systoms, which: glore, ranemit or process State eweed, loersed o maintained
computerized Dela consisling of pursanal infonmation, s defined by Civlt Code Seqlion 179522 (g). 1 the Conbractes
knowingly exnerences a breach of the seam%%y e& such Data, Contracior shalk mnediately ropart any braagh of sfa@mﬁy off w@h
sysiem to e Slate following discovery v nofiication of the bmach In the asourity of such Dats. The State’s Ciief Infarmation
Socuity Qfflcer, o d%a&fgﬁ% shall deterndng whethar nolfication fo the dividuals whose Defa hes been fost or B i

appropriate. If parsenat information. of any vesident of California veas, or Is reasonably belioved to have been acquised by an

woauthoized peraon as 2 rosult of & security breach of such system: and Data thalis not dus lo the Tt of the: Siads or any person o
antity undar the conlied of the State, Contacter shall hear any and all cosls & with the Siate’s notification obtinelions and
other ohiigations set festh in Civil Cude Section 1798.2% (d) as well as the cost of credit meniiening, subject o the dellar lmitation, If
any, agreed o by the Stale and Contracter in the applioable Statement of Wm&,, These couts may include, but ore not linlied to slall
fia, materal costs, pastage, media announcemants, and ofher identifizble costs asseelated with the breach of the securily of such
porsonat information,
Coniractor shall consiuct ar investigation of the Date Brasch and shall shars e repotal Elﬁt@s vastination with the Steie. The Sale
andlor #e auborzed anents shall have the dghy to lead §F requived by law] or p i i the sm&k@mrm Conbrastor shall
sooperate kily with the Stale, s agents and taw enforcement.

DISASTER RECOVERY/BUSINESS CONTINUITY: Unless athanviae stated in the Statement of Wk,
by the evant of disaster or calastophle Tallure that vesulls In signifisent Dela loss oz extendad less of aocess i Dale, Contraclor shall
notify the State by the fastest means svallable and also in wiiting, with additlonal nelification provided to the Chiel Infarmation Security

© Officer ar desiones of the contracting agency. Contractor shall provide such notification within tweniy-four {243 hows afler Contractor

tactor shall infor the: State of)

reasonably believes there bas been such a disaster or catastrophic fallure. In the motificalien, &
1y Thae acale and guantiy of the Dals less;
25 What Contracior has dong or witl de to resqvar im Date and mitigate any delateious etfact e¥ thie Dala fass; and
3 What sorestive action Condraclor hag: taken orwill take to prevent fulure Data [oes,
& If Contractor falis to respond immadiately and remady the faliure, the Stale may exercias lts options for assessing damages.
ar other remedies under his Contract,
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by Gondractor shall restore cenlinully of Saa8, restore Dalz In scoordance. with the RPO and RTO as seb taih & the 3LA, reslore
aseessibity of Dala, and yepair Sead as neaded to meat the perfonnance requirements stated In the SLA. Faliure to do 50 may result
In the Staie exercising s options Tor assessing damages o other remadias undar this Conlract,

G} Confractor shall condust an investigation of the disaster or calastrophic falhwe and shall share the repast of the wes o
State. The Slate andioe ls autherized agents shall have the: rght fo lead (f reauiad by w) o pasticipate: in tm M&g&ﬁ@n
Contractor shall cooperate fully with the Siake. Is agends and faw enforcement,

i1} EXAMINATION AND AUDIT: In addifon to $he Examination and Audl provision seb fosth In the Generat Provialans - information
Technology, unless athemviss stated in the Slatement of Wotke
a) Upon advance weltlen request, Gonteactor agrens that the Slate or its deg
Saaf. oparalionsl deourmantation, recouds and detahn
Hlate,
B The onling inspection shall allow the Slate, s autborized agents, or 2 muiuslly soceptable thivd porty o lest that contiols we i plaes
andd working as intended. Teats may includa, but not be Uwiled to, the following:
1) Qperating systemdnetwork vulnershitity soans,
2y Wab applicalion vuinorabillly scans, :
3} Database application winerability scans,
43 Any otherocens io be mrﬁmma@hym smwmmwm%mmwmsmm
¢} Aler any significant Dats Inss or Dste Beaach or as 2 reault of any disesiay stopide fallure, Contractor will &t s expense have
8 iadepandent, hdusty-recognizad, Shie-apotoved third gmty gmsfmm an nﬁw@mm m&y audit. The &uﬁ& rasulls shal be
shared with the Slate within seven {7} days of Contracior's %
Contractor Wil provide the State with waitlen evidence of §
measures in order te mest s obligations undar this Conteact,

macation wm t;msmg 20} deys and mg&ﬁy ey &u saourdty

123 DISCOVERY: Gontmctor shalt promplly nolify the State vpon reasipt e:e% ang requests whish in any way m@m mmmw mwie@
access to the Data of the Stalo or the State’s use of the Ssa%. Conbiacte ;
als in waillng, with additionat noliication provided © the Chief | asignes
wiless prohibiled by aw ko providing such notiflcation. Conbracior shali pm@fd% Beieh mﬁﬁb&*&ﬁfm withite mﬁw«aig;ht {4&) houres after
Contractor recsives e sequast. Condractor shall not wepand to subposnas. sendes of prosess, Public Recads At roguests, &
athar legal requests disacied at Conlacior wmoariing s Contast without first notifdng % Slole unloss prohibliiad by law from
providing such notification. Centrasler agress: o provide ity infondled respenses i the Sinte with adem
oview, reviae and, if necessary, seek 2 profective arder i 2 coudt of competend fudsdiction. Contractor aball not respond to laga!
reguests directed at the State unless autharized n witling to 2o $0 by e State,
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ARVIN
APPROVING THE FIRST AMENDMENT TO PROFESSIONAL
SERVICES AGREEMENT BY AND BETWEEN THE CITY OF ARVIN
AND THE DEWALT CORPORATION FOR CITY ENGINEER
SERVICES

WHEREAS, the City of Arvin (“City”) and the DeWalt Corporation (“DeWalt”) entered into
that certain Professional Services Agreement dated on or about September 1, 2017
(“Agreement”) whereby DeWalt agreed to provide City Engineering Services; and

WHEREAS, City and DeWalt now desire to update and amend the Agreement.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Arvin as
follows:

1. The City Council of the City of Arvin approves the “First Amendment To Professional
Services Agreement” attached as Exhibit “A,” and authorizes the Mayor or City Manager to
execute the same on behalf of the City of Arvin.

2. The City Council finds that this approval is in the best interests of the City of Arvin.

3. This resolution shall be effective upon adoption.
1

i
i
i
i
i
i
i
i
i

i
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| HEREBY CERTIFY that the foregoing resolution was passed and adopted by the City
Council of the City of Arvin at a regular meeting thereof held on the 01% day of May, 2018 by the
following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:

JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Attachment:

Exhibit A: First Amendment To Professional Services Agreement.

I, , City Clerk of the City of Arvin, California, DO
HEREBY CERTIFY that the foregoing is a true and accurate copy of the Resolution passed and
adopted by the City Council of the City of Arvin on the date and by the vote indicated herein.

01159.0006/469165.1 Page 2 of 2
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CITY OF ARVIN
Staff Report

Meeting Date: May 1, 2018

TO: Arvin City Council

FROM: Adam Ojeda, P.E., Interim City Engineer
Jerry Breckinridge, Interim City Manager

SUBJECT: First Amendment To Professional Services Agreement

BACKGROUND:

The City of Arvin entered into a professional services agreement with DeWalt Corporation
(DWC) on September 1% of 2017 for general engineering and survey services following the
termination of their agreement with the previous engineering consultant for the same services. At
the time, the intent of this agreement was going to be on an interim basis while the City of Arvin
advertised a request for proposals and qualifications (RFP/RFQ) for a long-term agreement for
the same services. As such, the maximum term of the agreement was intended to be one year,
and the contract sum was $15,000.00. At the time that the agreement was executed, the hope was
that the RFP/RFQ process would take approximately 2 months.

At this time, the City is still working through the RFP/RFQ process, and the interim agreement is
now in its eighth month. At the same time, the original contract sum has been exceeded while the
City has continued to request work from DWC. At the direction of the City Manager, DWC has
prepared a task order to account for the additional work and costs that have been expended
beyond the original $15,000.00 contract sum, and to request additional compensation for the
coming month(s) at which point another task order for general engineering and survey services
may be requested, if necessary.

To date, the City has received invoices in the amount of $61,825.03. Of this amount, $46,903.05
has been paid. This amount includes the applicable 10% discount the city is entitled to per the
agreement. Previously, the city has approved task order 1803 that also was to be paid from
general funds in the amount of $5,900.00. Considering the original $15,000.00 authorization
under this interim agreement, it is necessary to receive authorization for $40,925.03 in addition
to funds to account for work that will occur in the coming month(s).

The $61,825.03 mentioned above is after the 10% discount has been applied. As such, to date,
$68,000.00 (rounded) have been expended by DWC between September 1% and the end of
March; seven complete months. This amounts to $9,700.00 (rounded) per month. Therefore, it
makes sense to forecast $10,000.00 per month with the understanding that this number will
fluctuate from month-to-month. Future work task order authorization will need to account for the
months April through August (5 months) or approximately $50,000.00 worth of effort. In an
effort to minimize the need for future task order authorization, it makes sense to request
authorization for $30,174.97, and then an additional request may be made prior to the




termination of the agreement, if necessary. This number is requested, as opposed to an even
$30,000 so that the final amended contract price is an even number per the following breakdown:

$15,000.00 | Approved in the original Agreement

$ 5,900.00 | Approved by Task Order 1803

$40,925.03 | Work in excess of previous authorizations already provided to date (10% discount
applied)

$30,174.97 | Anticipated future work from April-June (10% discount will be applied)

$92,000.00 | New Contract Sum

Considering the original contact amount and task order 1803, the net request in new money to be
authorized is $71,100.00.

In coordinating with City Staff, it is understood that the most appropriate action to accomplish
this would be to formally amend sections 2.1 and 2.3 of the agreement. Therefore, a proposed
first amendment to the professional services agreement is attached to this report in addition to a
resolution for consideration and approval by the City Council.

FINANCIAL IMPACT:
Additional general funds shall pay for time and materials not to exceed $71,100.00 which
accounts for a new contract sum of $92,000.00.

RECOMMENDATION:

Staff recommends the approval of the first amendment to the professional services agreement
between DeWalt Corporation and the City of Arvin.

ATTACHMENTS:

City of Arvin First Amendment to Professional Services Agreement
Resolution

Financial Spreadsheet

Original executed PSA




AGREEMENT NO.

CITY OF ARVIN
FIRST AMENDMENT TO
PROFESSIONAL SERVICES AGREEMENT
(CITY ENGINEERING SERVICES)

THIS FIRST AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT (herein
“First Amendment”) is made and entered into this __ day of , 2018, by and between
the CITY OF ARVIN, a California municipal corporation herein (“City”) and DeWalt
Corporation, a California corporation herein (“Consultant”).

RECITALS

A. The parties entered into a Professional Services Agreement dated September 1, 2017
(“Agreement”) for the provision of engineering services; and

B. The parties now desire to enter into this First Amendment to amend the Agreement to
update the Contract Sum and to clarify that general services may be authorized by Task

Order.

AGREEMENT

In consideration of the foregoing Recitals and for good and valuable consideration, the receipt
and adequacy of which is hereby acknowledged, the City and Consultant agree as follows:

1. Section 2.1 of the Agreement is amended to read in entirety as follows:

2.1

Contract Sum. Subject to any limitations set forth in this Agreement, the City
agrees to pay consultant in the amounts specified within Exhibit “A” attached
hereto and incorporated herein by reference, but not exceeding the maximum
contract amount of Ninety One Thousand, Nine Hundred and Twenty Five
Dollars and Three Cents ($91,925.03) (“Contract Sum”), unless additional
compensation is approved pursuant to Section 2.3. For a period of three (3) years
from the effective date of this Agreement, the Consultant shall charge the City at
a ten (10%) percent discounted rate from the rates and fees set forth in Exhibit
“A”.

2. Section 2.3 of the Agreement is amended to read in its entirety as follows:

2.3

Additional Services. The City shall have the right at any time during the
performance of the services, without invalidating this Agreement, to order extra
work beyond that specified in the Scope of Services or make changes by altering,
adding to or deducting from said work. No such extra work may be undertaken
unless a written order is first given by the Contract Officer to the Consultant,
incorporating therein any adjustment in (i) the Contract Sum, and/or (ii) the time
to perform this Agreement, which said adjustments are subject to the written
approval of the Consultant. Any increase in compensation of up to five percent

01159.0006/469161.1 SLC 1



(5%) of the Contract Sum or twenty-five thousand dollars ($25,000.00),
whichever is less; or in the time to perform of up to one hundred eighty (180)
days may be approved by the Contract Officer. Any greater increases, taken
either separately or cumulatively must be approved by majority vote of the City
Council. 1t is expressly understood by Consultant that the provisions of this
Section shall not apply to services specifically set forth in Exhibit “A” or
reasonably contemplated therein. Consultant hereby acknowledges that it accepts
the risk that the services to be provided pursuant to Exhibit “A” may be more
costly or time consuming than Consultant anticipates and that Consultant shall not
be entitled to additional compensation therefor, unless a Task Order is approved
in writing by the City Council. A Task Order approved by writing by the City
Council may also be used to amend the Contract Sum.

3. Incorporated Provisions. A copy of the Agreement (Exhibit A) is attached hereto and,
except as otherwise amended in this Second Amendment, are incorporated as though set forth in

full herein.

4. Full Force and Effect. Except as expressly provided in this First Amendment, all other
terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
and year first-above written.

CITY:
CITY OF ARVIN, a municipal corporation CONSULTANT:
R. Jerry Breckinridge, Interim City Manager Jeffery A. Gutierrez, President
ATTEST:
Michael Todd Wood, Director of
Cecilia Vela, City Clerk Engineering

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP Two signatures are required if a

corporation.

Shannon Chaffin, City Attorney

NOTE: CONSULTANT’S SIGNATURES SHALL BE DULY NOTARIZED, AND APPROPRIATE
ATTESTATIONS SHALL BE INCLUDED AS MAY BE REQUIRED BY THE BYLAWS, ARTICLES OF
INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO CONSULTANT’S
BUSINESS ENTITY.

[END OF SIGNATURES]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF KERN

On , 2018 before me, , personally appeared , proved to me on
the basis of satisfactory evidence to be the person(s) whose names(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signature:

OPTIONAL
Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
] INDIVIDUAL
] CORPORATE OFFICER
TITLE OR TYPE OF DOCUMENT

TITLE(S)

] PARTNER(S) [ LIMITED
] GENERAL NUMBER OF PAGES

] ATTORNEY-IN-FACT
] TRUSTEE(S)
] GUARDIAN/CONSERVATOR
] OTHER DATE OF DOCUMENT

SIGNER IS REPRESENTING:
(NAME OF PERSON(S) OR ENTITY(IES)) SIGNER(S) OTHER THAN NAMED ABOVE
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EXHIBIT “A”

PROFESSIONAL SERVICES AGREEMENT
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CITY OF ARVIN
PROFESSIONAL SERVICES AGREEMENT FOR

THIS PROFESSIONAL SERVICES AGREEMENT (herein “Agreement”) is made and
entered into this K day of i‘g: 2017, by and between the CITY OF ARVIN, a California
municipal corporation herein (“City”) and DeWalt Corporation, a California corporation herein
(“Consultant”).

NOW, THEREFORE, the parties hereto agree as follows:
1. SERVICES OF CONSULTANT

1.1 Scope of Services. In compliance with all of the terms and conditions of
this Agreement, the Consultant shall perform the work or services set forth within Exhibit “A”
attached hereto and incorporated herein by reference. As a material inducement to the City
entering into this Agreement, Consultant represents and warrants that it has the qualifications,
experience, and facilities necessary to properly perform the services required under this
Agreement in a thorough, competent, and professional manner, and is experienced in performing
the work and services contemplated herein. Consultant shall at all times faithfully, competently
and to the best of its ability, experience and talent, perform all services described herein.
Consultant covenants that it shall follow the highest professional standards in performing the
work and services required hereunder and that all materials will be of good quality, fit for the
purpose intended. For purposes of this Agreement, the phrase “highest professional standards”
shall mean those standards of practice recognized by similar firms performing similar work in
the same geographic area (California Central Valley) under similar circumstances.

Consultant agrees that during the term of this Agreement either the person designated as the City
Engineer or the Assistant City Engineer in this Agreement shall attend all regular meetings of the
Arvin City Council, at no charge to the City, unless attendance is excused by the City Manager.

i 2 Compliance With Law. All work and services rendered hereunder shall
be provided in accordance with all applicable ordinances, resolutions, statutes, rules, and
regulations of the City and any Federal, State or local governmental agency of competent
jurisdiction.

1.3 Licenses, Permits, Fees and Assessments. Consultant shall obtain at its
sole cost and expense such licenses, permits, and approvals as may be required by law for the
performance of the services required by the Agreement.

1.4 Special Requirements.  Additional terms and conditions of this
Agreement, if any, which are made a part hereof are set forth in the “Special Requirements”
attached hereto as Exhibit “B” and incorporated herein by this reference. In the event of a
conflict between the provisions of Exhibit “B” and any other provisions of this Agreement, the
provisions of Exhibit “B” shall govern.

1.5 Prevailing Wage. Consultant is aware of the requirements of California
Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations,
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Title 8, Section 1600, et seq., (“Prevailing Wage Laws”), which require the payment of
prevailing wage rates and the performance of other requirements on “Public Works” and
“Maintenance” projects. If the Services are being performed as part of an applicable “Public
Works” or “Maintenance” project, as defined by the Prevailing Wage Laws, and if the total
compensation is one thousand dollars ($1,000.00) or more, Consultant agrees to fully comply
with such Prevailing Wage Laws. The City shall provide Consultant with a copy of the
prevailing rates of per diem wages in effect at the commencement of this Agreement. Consultant
shall make copies of the prevailing rates of per diem wages for each craft, classification or type
of worker needed to execute the Services available to interested parties upon request, and shall
post copies at the Consultant’s principal place of business and at the project site. Consultant
shall defend, indemnify and hold the City, its elected officials, officers, employees and agents
free and harmless from any claim or liability arising out of any failure or alleged failure to
comply with the Prevailing Wage Laws.

2. COMPENSATION

2.1 Contract Sum. Subject to any limitations set forth in this Agreement, the
City agrees to pay consultant in the amounts specified within Exhibit “A” attached hereto and
incorporated herein by reference, but not exceeding the maximum contract amount of $15,000.00
Dollars, (“Contract Sum”), unless additional compensation is approved pursuant to Section 2.3.
For City funded Task Order projects, for a period of three (3) years from the effective date of this
Agreement, the Consultant shall charge the City at a fifteen (15%) percent discounted rate from
the rates and fees set forth in Exhibit “A”.

2.2 Invoices. Each month Consultant shall furnish to the City an original
invoice for all work performed and expenses incurred during the preceding month in a form
approved by the City Manager. By submitting an invoice for payment under this Agreement,
Consultant is certifying compliance with all provisions of the Agreement. The invoice shall
detail charges for all necessary and actual expenses by the following categories: labor (by sub-
category), travel, materials, equipment, supplies, and sub-Consultant contracts. Sub-Consultant
charges shall also be detailed by such categories. Consultant shall not invoice the City for any
duplicate services performed by more than one person.

The City shall independently review each invoice submitted by the Consultant to
determine whether the work performed and expenses incurred are in compliance with the
provisions of this Agreement. Except as to any charges for work performed or expenses incurred
by Consultant which are disputed, the City will use its best efforts to cause Consultant to be paid
subject to the limitations established in Exhibit “A” within thirty (30) days of receipt of
Consultant’s correct and undisputed invoice; however, Consultant acknowledges and agrees that
due to the City warrant run procedures, the City cannot guarantee that payment will occur within
this time period. In the event any charges or expenses are disputed by the City, the original
invoice shall be returned by the City to Consultant for correction and resubmission. Review and
payment by the City of any invoice provided by the Consultant shall not constitute a waiver of
any rights or remedies provided herein or pursuant to any applicable ordinances, resolutions,
statutes, rules, and/or regulations of the City and any Federal, State or local governmental agency
of competent jurisdiction.
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23 Additional Services. The City shall have the right at any time during the
performance of the services, without invalidating this Agreement, to order extra work beyond
that specified in the Scope of Services or make changes by altering, adding to or deducting from
said work. No such extra work may be undertaken unless a written order is first given by the
Contract Officer to the Consultant, incorporating therein any adjustment in (i) the Agreement
Sum, and/or (ii) the time to perform this Agreement, which said adjustments are subject to the
written approval of the Consultant. Any increase in compensation of up to five percent (5%) of
the Agreement Sum or twenty-five thousand dollars ($25,000.00), whichever is less; or in the
time to perform of up to one hundred eighty (180) days may be approved by the Contract
Officer. Any greater increases, taken either separately or cumulatively must be approved by
majority vote of the City Council. It is expressly understood by Consultant that the provisions of
this Section shall not apply to services specifically set forth in Exhibit “A” or reasonably
contemplated therein. Consultant hereby acknowledges that it accepts the risk that the services
to be provided pursuant to Exhibit “A” may be more costly or time consuming than Consultant
anticipates and that Consultant shall not be entitled to additional compensation therefor, unless a
Task Order is approved in writing by the City Council.

2.4 Task Orders.

(a) The City shall assign to Consultant specific projects through issuance of Task
Orders in the form set forth by the City Manager.

(b) After the City identifies a project to be performed under this Agreement, the City
shall prepare a draft Task Order; less the cost estimate. A draft Task Order will
identify the scope of services, expected results, project deliverables, period of
performance, project schedule and will designate a City Project Coordinator. The
City will deliver the draft Task Order to the Consultant for review. The
Consultant shall return the draft Task Order within ten (10) calendar days along
with a Cost Estimate, including a written estimate of the number of hours and
hourly rates per staff person, any anticipated reimbursable expenses, overhead,
fee if any, and total dollar amount. After agreement has been reached between the
City Staff and the Consultant on the negotiable items and total cost and the City
Council has approved same; the finalized Task Order shall be signed by both the
City and the Consultant.

(c) Unless otherwise specified in the Consultant’s Cost Estimate approved by the
City, the Consultant shall be reimbursed for hours worked at the rates specified in
Exhibit “A”, subject to any applicable discounts set forth in Exhibit “A”. The
specified hourly rates shall include direct salary costs, employee benefits,
overhead and fee.

(d) In addition, unless otherwise specified in the Consultant’s Cost Estimate approved
by the City, the Consultant shall be reimbursed for incurred direct costs other than
salary costs, and other costs at the rates and amounts set forth in Exhibit “A”,
subject to any applicable discounts set forth in Exhibit “A”.

(e) Reimbursement for transportation and subsistence costs shall not exceed the rates
as specified in the approved Cost Proposal contained in the Task Order.
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® When milestone cost estimates are included in the approved Cost Proposal, the
Consultant shall obtain prior written approval for a revised milestone cost
estimate from the Contract Officer before exceeding such estimate.

(2) Progress payments and reimbursements shall be made in accordance with this
Agreement.

(h) A Task Order is of no force or effect until returned to the City, approved by the
City Council and signed by an authorized representative of the City. No
expenditures are authorized on a Task Order Project and work shall not
commence until a Task Order for that project has been properly approved and
executed by the City.

(1) The total amount payable by the City for an individual Task Order shall not
exceed the amount agreed to in the Task Order, unless authorized in writing by
the City Council.

() The total amount payable by the City for any Task Order resulting from this
Agreement, shall not exceed one hundred thousand dollars ($100,000.00). It is
understood and agreed that there is no guarantee, either expressed or implied that
this dollar amount will be authorized under this Agreement through a Task
Order(s).

(k) All subcontracts in excess of twenty-five thousand dollars ($25,000.00) shall
contain the above provisions.

2.5 Projects Funded with State or Federal Funds. For any projects assigned
to Consultant that are funded with State and/or Federal funds, Consultant agrees to comply with
any other terms upon which the award of the funds are conditioned.

2.6 Inspection and Acceptance of Projects. City may inspect and accept or
reject any of Consultant’s work under this Agreement, either during performance or when
completed. The City shall reject or accept Consultant’s work within forty-five (45) days after
submission. The City shall accept work by a timely written acceptance, otherwise work shall be
deemed to have been rejected. The City’s acceptance shall be conclusive as to such work except
with respect to latent defects, fraud and such gross mistakes as amount to fraud. Acceptance of
any work by the City shall not constitute a waiver of any of the provisions of this Agreement
including, but not limited to those sections pertaining to indemnification and insurance,
respectively.

2.7 Further Responsibilities of the Parties. The Parties agree to use
reasonable care and diligence to perform their respective obligations under this Agreement, and
to act in good faith to execute all instruments, prepare all documents, and take all actions as may
be reasonably necessary to carry out the purposes of this Agreement. No party shall be
responsible for the service of the other unless specified herein.
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3. PERFORMANCE SCHEDULE

3.1 Time of Essence. Time is of the essence in the performance of this

Agreement.

3.2 Schedule of Performance. Consultant shall commence the services
pursuant to this Agreement upon receipt of a written notice to proceed and shall perform all
services within the time period(s) established in the “Schedule of Performance” attached hereto
as Exhibit “C” and incorporated herein by this reference. When requested by the Consultant,
extensions to the time period(s) specified in the Schedule of Performance may be approved in
writing by the Contract Officer but not exceeding thirty (30) days cumulatively.

33 Force Majeure. The time period(s) specified in the Schedule of
Performance for performance of the services rendered pursuant to this Agreement shall be
extended because of any delays due to unforeseeable causes beyond the control and without the
fault or negligence of the Consultant, including, but not restricted to, acts of God or of the public
enemy, unusually severe weather, fires, earthquakes, floods, epidemics, quarantine restrictions,
riots, strikes, freight embargoes, wars, litigation, and/or acts of any governmental agency,
including the City, if the Consultant shall within ten (10) days of the commencement of such
delay notify the Contract Officer in writing of the causes of the delay. The Contract Officer shall
ascertain the facts and the extent of delay, and extend the time for performing the services for the
period of the enforced delay when and if in the judgment of the Contract Officer such delay is
justified. The Contract Officer’s determination shall be final and conclusive upon the parties to
this Agreement. In no event shall Consultant be entitled to recover damages against the City for
any delay in the performance of this Agreement, however caused, Consultant’s sole remedy
being extension of the Agreement pursuant to this Section.

34 Term. Unless earlier terminated in accordance with Article 7 of this
Agreement, this Agreement shall continue in full force and effect until completion of the services
but not exceeding one (1) year from the date hereof, except as otherwise provided in the
Schedule of Performance attached hereto as Exhibit “C”.

4. COORDINATION OF WORK

4.1 Representative of Consultant. Michael Todd Wood is hereby designated
as being the representative of Consultant authorized to act on its behalf with respect to the work
and services specified herein and make all decisions in connection therewith. The following
principals of Consultant (Principals) are hereby designated as being the principals and
representatives of Consultant authorized to act in its behalf with respect to the work specified
herein and make all decisions in connection therewith:

City Engineer Adam Ojeda, RCE
Assistant City Engineer Michael Todd Wood, RCE
City Surveyor Aaron Byrd, PLS
5
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Assistant City Surveyor Jeffrey Gutierrez, PLS

It is expressly understood that the experience, knowledge, capability and reputation of the
foregoing principals were a substantial inducement for the City to enter into this Agreement.
Therefore, the foregoing principals shall be responsible during the term of this Agreement for
directing all activities of Consultant and devoting sufficient time to personally supervise the
services hereunder. All personnel of Consultant, and any authorized agents, shall at all times be
under the exclusive direction and control of the Principals. For purposes of this Agreement, the
foregoing Principals may not be replaced nor may their responsibilities be substantially reduced
by Consultant without the express written approval of the City. Additionally, Consultant shall
make every reasonable effort to maintain the stability and continuity of Consultant’s staff and
subConsultants, if any, assigned to perform the services required under this Agreement.
Consultant shall notify the City of any changes in Consultant’s staff and subConsultants, if any,
assigned to perform the services required under this Agreement, prior to and during any such
performance.

4.2 Contract Officer. The City Manager, or his/her designee, is hereby
designated as being the representative the City authorized to act in its behalf with respect to the
work and services specified herein and to make all decisions in connection therewith (“Contract
Officer”). The City Manager shall have the right to designate another Contract Officer by
providing written notice to Consultant.

4.3 Prohibition Against Subcontracting or Assignment. Consultant shall not

contract with any entity to perform in whole or in part the work or services required hereunder
without the express written approval of the City. Neither this Agreement nor any interest herein
may be assigned or transferred, voluntarily or by operation of law, without the prior written
approval of the City. Any such prohibited assignment or transfer shall be void.

4.4 Independent Consultant. Neither the City nor any of its employees shall
have any control over the manner, mode or means by which Consultant, its agents or employees,
perform the services required herein, except as otherwise set forth. Consultant shall perform all
services required herein as an independent Consultant of the City with only such obligations as
are consistent with that role. Consultant shall not at any time or in any manner represent that it
or any of its agents or employees are agents or employees of the City, or that it is a member of a
joint enterprise with the City. Consultant shall have no authority to bind the City in any manner,
and expressly waives any benefits that may otherwise accrue to the City’s employees.

5. INSURANCE AND INDEMNIFICATION

5.1 Insurance Coverages. The Consultant shall procure and maintain, at its
sole cost and expense, in a form and content satisfactory to the City, during the entire term of this
Agreement including any extension thereof, the following policies of insurance which shall
cover all elected and appointed officers, employees and agents of the City:

(a) Commercial General Liability Insurance (Occurrence Form CG0001 or
equivalent). A policy of comprehensive general liability insurance written on a per occurrence
basis for bodily injury, personal injury and property damage. The policy of insurance shall be in
an amount not less than one million dollars ($1,000,000.00) per occurrence or if a general
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aggregate limit is used, either the general aggregate limit shall apply separately to this
contract/location, or the general aggregate limit shall be twice the occurrence limit.

(b) Worker’s Compensation Insurance. A policy of worker’s compensation
insurance in such amount as will fully comply with the laws of the State of California and which
shall indemnify, insure and provide legal defense for the Consultant against any loss, claim or
damage arising from any injuries or occupational diseases occurring to any worker employed by
or any persons retained by the Consultant in the course of carrying out the work or services
contemplated in this Agreement.

(©) Automotive Insurance (Form CA 0001 (Ed 1/87) including “any auto” and
endorsement CA 0025 or equivalent). A policy of comprehensive automobile liability insurance
written on a per occurrence for bodily injury and property damage in an amount not less than
either (i) bodily injury liability limits of one hundred thousand dollars ($100,000.00) per person
and three hundred thousand ($300,000.00) per occurrence and property damage liability limits of
one hundred fifty thousand dollars ($150,000.00) per occurrence or (ii) combined single limit
liability of one million dollars ($1,000,000.00). Said policy shall include coverage for owned,
non-owned, leased and hired cars.

(d) Professional Liability. Professional liability insurance appropriate to the
Consultant’s profession. This coverage may be written on a ‘“claims made” basis, and must
include coverage for contractual liability. The professional liability insurance required by this
Agreement must be endorsed to be applicable to claims based upon, arising out of or related to
services performed under this Agreement. The insurance must be maintained for at least five (5)
consecutive years following the completion of Consultant’s services or the termination of this
Agreement. During this additional five (5) year period, Consultant shall annually and upon
request of the City submit written evidence of this continuous coverage.

(e) Additional Insurance. Policies of such other insurance, as may be required
in the Special Requirements in Exhibit “B”.

€3} SubConsultants. Consultant shall include all subConsultants as insureds
under its policies or shall furnish separate certificates and certified endorsements for each
subConsultant. All coverages for subConsultants shall be subject to all of the requirements
stated herein.

All of the above policies of insurance shall be primary insurance and shall name the City,
its elected and appointed officers, employees and agents as additional insureds and any insurance
maintained by the City or its officers, employees or agents shall apply in excess of, and not
contribute with Consultant’s insurance. The insurer is deemed hereof to waive all rights of
subrogation and contribution it may have against the City, its officers, employees and agents and
their respective insurers. The insurance policy must specify that where the primary insured does
not satisfy the self-insured retention, any additional insured may satisfy the self-insured
retention. All of said policies of insurance shall provide that said insurance may not be amended
or cancelled by the insurer or any party hereto without providing ten (10) days prior written
notice by certified mail return receipt requested to the City. In the event any of said policies of
insurance are cancelled, the Consultant shall, prior to the cancellation date, submit new evidence
of insurance in conformance with this Section 5.1 to the Contract Officer. No work or services
under this Agreement shall commence until the Consultant has provided the City with
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Certificates of Insurance or appropriate insurance binders evidencing the above insurance
coverages and said Certificates of Insurance or binders are approved by the City. The City
reserves the right to inspect complete, certified copies of all required insurance policies at any
time. Any failure to comply with the reporting or other provisions of the policies including
breaches or warranties shall not affect coverage provided to the City. At the option of the City,
either the insurer shall reduce or eliminate any deductibles or self-insured retentions as respect to
the City.

The insurance required by this Agreement shall be satisfactory only if issued by companies
qualified to do business in California, rated “A” or better in the most recent edition of Best
Rating Guide, The Key Rating Guide or in the Federal Register, and only if they are of a
financial category Class VII or better, unless such requirements are waived by the City’s Risk
Manager or other designee of the City due to unique circumstances.

52 Indemnification. To the full extent provided by law, Consultant agrees
to indemnify, defend and hold harmless the City, its officers, employees and agents against, any
and all actions, suits, claims, damages to persons or property, losses, costs, penalties, obligations,
errors, omissions or liabilities, including paying any legal costs, attorneys fees, or paying any
judgment (herein “claims or liabilities”) that may be asserted or claimed by any person, firm or
entity arising out of or in connection with the negligent performance of the work or services of
Consultant, its officers, agents, employees, agents, subConsultants, or invitees, provided for
herein (“indemnitors™), or arising from Consultant’s indemnitors’ negligent performance of or
failure to perform any term, provision, covenant, or condition of this Agreement, except claims
or liabilities to the extent caused by the sole negligence or willful misconduct of the City.

53 Performance Bond. Concurrently with execution of this Agreement, and
if required in Exhibit “B”, Consultant shall deliver to City performance bond in the sum of the
amount of this Agreement, in the form provided by the City Clerk, which secures the faithful
performance of this Agreement. The bond shall contain the original notarized signature of an
authorized officer of the surety and affixed thereto shall be a certified and current copy of his
power of attorney. The bond shall be unconditional and remain in force during the entire term of
the Agreement and shall be null and void only if the Consultant promptly and faithfully performs
all terms and conditions of this Agreement.

6. RECORDS, REPORTS, AND RELEASE OF INFORMATION

6.1 Records. Consultant shall keep, and require subConsultants to keep,
such ledgers, books of accounts, invoices, vouchers, canceled checks, reports, studies or other
documents relating to the disbursements charged to the City and services performed hereunder
(the “books and records”), as shall be necessary to perform the services required by this
Agreement and enable the Contract Officer to evaluate the performance of such services and
shall keep such records for a period of three years following completion of the services
hereunder. The Contract Officer shall have full and free access to such books and records at all
times during normal business hours of the City, including the right to inspect, copy, audit and
make records and transcripts from such records.

6.2 Reports.  Consultant shall periodically prepare and submit to the
Contract Officer such reports concerning the performance of the services required by this
Agreement or as the Contract Officer shall require.
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6.3 Confidentiality and Release of Information.

(a) All information gained or work product produced by Consultant in
performance of this Agreement shall be considered confidential, unless such information is in the
public domain or already known to Consultant. Consultant shall not release or disclose any such
information or work product to persons or entities other than the City without prior written
authorization from the Contract Officer.

(b) Consultant shall not, without prior written authorization from the Contract
Officer or unless requested by the City Attorney, voluntarily provide documents, declarations,
letters of support, testimony at depositions, response to interrogatories or other information
concerning the work performed under this Agreement. Response to a subpoena or court order
shall not be considered “voluntary” provided Consultant gives the City notice of such court order
or subpoena.

(c) If Consultant provides any information or work product in violation of this
Agreement, then the City shall have the right to reimbursement and indemnity from Consultant
for any damages, costs and fees, including attorney’s fees, caused by or incurred as a result of
Consultant’s conduct.

(d) Consultant shall promptly notify the City should Consultant be served
with any summons, complaint, subpoena, notice of deposition, request for documents,
interrogatories, request for admissions or other discovery request, court order or subpoena from
any party regarding this Agreement and the work performed there under. The City retains the
right, but has no obligation, to represent Consultant or be present at any deposition, hearing or
similar proceeding. Consultant agrees to cooperate fully with the City and to provide the City
with the opportunity to review any response to discovery requests provided by Consultant.

6.4 Ownership of Documents. All studies, surveys, data, notes, computer
files, reports, records, drawings, specifications, maps, designs, photographs, documents and other
materials (the “documents and materials”) prepared by Consultant in the performance of this
Agreement shall be the property of the City and shall be delivered to the City upon request of the
Contract Officer or upon the termination of this Agreement, and Consultant shall have no claim
for further employment or additional compensation as a result of the exercise by the City of its
full rights of ownership use, reuse, or assignment of the documents and materials hereunder.
Moreover, Consultant with respect to any documents and materials that may qualify as “works
made for hire” as defined in 17 U.S.C. section 101, such documents and materials are hereby
deemed “works made for hire” for the City.

7. ENFORCEMENT OF AGREEMENT AND TERMINATION

7.1 California Law. This Agreement shall be interpreted, construed and
governed both as to validity and to performance of the parties in accordance with the laws of the
State of California. Legal actions concerning any dispute, claim or matter arising out of or in
relation to this Agreement shall be instituted in the Superior Court of California, County of Kern.

7.2 Disputes: Default. In the event that Consultant is in default under the
terms of this Agreement, the City shall not have any obligation or duty to continue compensating
Consultant for any work performed after the date of default. Instead, the City may give notice to

01159.0001/402887.3 RCS



Consultant of the default and the reasons for the default. The notice shall include the timeframe
in which Consultant may cure the default. This timeframe is presumptively thirty (30) days, but
may be extended, if circumstances warrant. During the period of time that Consultant is in
default, the City shall hold all invoices and shall, when the default is cured, proceed with
payment on the invoices. If Consultant does not cure the default, the City may take necessary
steps to terminate this Agreement under this Article.

7.3 Legal Action. In addition to any other rights or remedies, either party
may take legal action, in law or in equity, to cure, correct or remedy any default, to recover
damages for any default, to compel specific performance of this Agreement, to obtain
declaratory or injunctive relief, or to obtain any other remedy consistent with the purposes of this
Agreement. Except with respect to rights and remedies expressly declared to be exclusive in this
Agreement, the rights and remedies of the parties are cumulative and the exercise by either party
of one or more of such rights or remedies shall not preclude the exercise by it, at the same or
different times, of any other rights or remedies for the same default or any other default by the
other party. Notwithstanding any contrary provision herein, Consultant must file a statutory
claim pursuant to Government Code sections 905 et. seq. and 910 et. seq., in order to pursue any
legal action under this Agreement.

7.4 Termination Prior to Expiration of Term. This Section shall govern any
termination of this Agreement except as specifically provided in the following Section for
termination for cause. The City reserves the right to terminate this Agreement at any time, with
or without cause, upon thirty (30) days’ written notice to Consultant, except that where
termination is due to the fault of the Consultant, the period of notice may be such shorter time as
may be determined by the Contract Officer. In addition, the Consultant reserves the right to
terminate this Agreement at any time, with or without cause, upon sixty (60) days’ written notice
to the City, except that where termination is due to the fault of the City, the period of notice may
be such shorter time as the Consultant may determine. Upon receipt of any notice of
termination, Consultant shall immediately cease all services hereunder except such as may be
specifically approved by the Contract Officer. Except where the Consultant has initiated
termination, the Consultant shall be entitled to compensation for all services rendered prior to the
effective date of the notice of termination and for any services authorized by the Contract Officer
thereafter in accordance with the limitations established in Exhibit “A” or such as may be
approved by the Contract Officer. In the event the Consultant has initiated termination, the
Consultant shall be entitled to compensation only for the reasonable value of the work product
actually produced hereunder, but not exceeding the compensation rates established within
Exhibit “A” and any approved Task Order. In the event of termination without cause pursuant to
this Section, the terminating party need not provide the non-terminating party with the
opportunity to cure pursuant to Section 7.2.

7.5 Termination for Default of Consultant. If termination is due to the
failure of the Consultant to fulfill its obligations under this Agreement, the City may, after
compliance with the provisions of Section 7.2, take over the work and prosecute the same to
completion by contract or otherwise, and the Consultant shall be liable to the extent that the total
cost for completion of the services required hereunder exceeds the compensation herein
stipulated (provided that the City shall use reasonable efforts to mitigate such damages), and the
City may withhold any payments to the Consultant for the purpose of set-off or partial payment
of the amounts owed the City as previously stated.

10
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7.6 Retention of Funds. Consultant hereby authorizes the City to deduct
from any amount payable to Consultant (whether or not arising out of this Agreement) (i) any
amounts the payment of which may be in dispute hereunder or which are necessary to
compensate the City for any losses, costs, liabilities, or damages suffered by the City, and (ii) all
amounts for which the City may be liable to third parties, by reason of Consultant’s acts or
omissions in performing or failing to perform Consultant’s obligation under this Agreement. In
the event that any claim is made by a third party, the amount or validity of which is disputed by
Consultant, or any indebtedness shall exist which shall appear to be the basis for a claim of lien,
the City may withhold from any payment due, without liability for interest because of such
withholding, an amount sufficient to cover such claim. The failure of the City to exercise such
right to deduct or to withhold shall not, however, affect the obligations of the Consultant to
insure, indemnify, and protect the City as elsewhere provided herein.

8. MISCELLANEOUS

8.1 Covenant Against Discrimination. Consultant covenants that, by and for
itself, its heirs, executors, assigns and all persons claiming under or through them, that there shall
be no discrimination against or segregation of, any person or group of persons on account of
race, color creed, religion, sex, marital status, national origin, ancestry, or other protected class in
the performance of this Agreement. Consultant shall take affirmative action to ensure that
applicants are employed and that employees are treated during employment without regard to
their race, color creed, religion, sex, marital status, national origin, ancestry, or other protected
class.

8.2 Non-liability of City Officers and Employees. No officer or employee
of the City shall be personally liable to the Consultant, or any successor in interest, in the event
of any default or breach by the City or for any amount, which may become due to the Consultant
or to its successor, or for breach of any obligation of the terms of this Agreement.

8.3 Notice. Any notice, demand, request, document, consent, approval, or
communication either party desires or is required to give to the other party or any other shall be
in writing and either served personally or sent by prepaid, first-class mail, in the case of the City,
to the City Manager and to the attention of the Contract Officer, at City of Arvin, 200 Campus
Drive, California 93203 and in the case of the Consultant, to the person at the address designated
on the execution page of this Agreement.

8.4 Integration and Amendment. This Agreement including the attachments
hereto is the entire, complete and exclusive expression of the understanding of the parties. It is
understood that there are no oral agreements between the parties hereto affecting this Agreement
and this Agreement supersedes and cancels any and all previous negotiations, arrangements,
agreements and understandings, if any, between the parties, and none shall be used to interpret
this Agreement. No amendment to or modification of this Agreement shall be valid unless made
in writing and approved by the Consultant and by the City Council. The parties agree that this
requirement for written modifications cannot be waived and that any attempted waiver shall be
void. Consultant further agrees and shall comply with all statutes and precedent governing
contracting with a public agency such as the City.

8.5 Severability. In the event that part of this Agreement shall be declared
invalid or unenforceable by a valid judgment or decree of a court of competent jurisdiction, such
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invalidity or unenforceability shall not affect any of the remaining portions of this Agreement
which are hereby declared as severable and shall be interpreted to carry out the intent of the
parties hereunder unless the invalid provision is so material that its invalidity deprives either
party of the basic benefit of their bargain or renders this Agreement meaningless.

8.6 Waiver. No delay or omission in the exercise of any right or remedy by
non-defaulting party on any default shall impair such right or remedy or be construed as a
waiver. A party’s consent to or approval of any act by the other party requiring the party’s
consent or approval shall not be deemed to waive or render unnecessary the other party’s consent
to or approval of any subsequent act. Any waiver by either party of any default must be in
writing and shall not be a waiver of any other default concerning the same or any other provision
of this Agreement.

8.7 Attorneys’ Fees. If either party to this Agreement is required to initiate
or defend or made a party to any action or proceeding in any way connected with this
Agreement, the prevailing party in such action or proceeding, in addition to any other relief
which may be granted, whether legal or equitable, shall be entitled to reasonable attorney’s fees
and costs, whether or not the matter proceeds to judgment.

8.8 Corporate Authority. The persons executing this Agreement on behalf
of the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this Agreement on behalf of said party, (iii) by so executing
this Agreement, such party is formally bound to the provisions of this Agreement, and (iv) the
entering into this Agreement does not violate any provision of any other Agreement to which
said party is bound.

8.9 Conflict of Interest. Consultant covenants that neither it, nor any officer,
principal or employees of its firm, has or shall acquire an interest that would conflict in any
manner with the interests of the City or which would in any way hinder Consultant’s
performance of services under this Agreement.

8.10 Unauthorized Aliens. Consultant hereby promises and agrees to comply
with all of the provisions of the Federal Immigration and Nationality Act, 8 U.S.C.A. §§ 1101, et
seq., as amended, and in connection therewith, shall not employ unauthorized aliens as defined
therein. Should Consultant so employ such unauthorized aliens for the performance of work
and/or services covered by this Agreement, and should the any liability or sanctions be imposed
against City for such use of unauthorized aliens, Consultant hereby agrees to and shall reimburse
City for the cost of all such liabilities or sanctions imposed, together with any and all costs,
including attorneys' fees, incurred by City.

8.11 Counterparts. This Agreement may be executed in counterparts,
including by electronically transmitted signature, each of which shall be deemed to be an
original, and such counterparts shall constitute one and the same instrument.

8.12 Voluntary Agreement. Consultant and the City each represent that they
have read this Agreement in full and understand and voluntarily agree to all provisions herein.
The parties further declare that prior to signing this Agreement they each had the opportunity to
apprise themselves of relevant information, through sources of their own selection, including
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consultation with legal counsel of their choosing if desired, in deciding whether to execute this
Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
and year first-above written.

CITY: CONSULTANT:
CITY OF ARVIN, a municipal corporation

A J\-Lh"}: 2,
Name; Jeffrey] A Gutiefrez
Title: Presiddnt

; [
ATTEST: / M\/
/ é y, /L y / ( / By: (A_// ( ,/\
Wi L= Name: Michael Todd Wood
Cecilia Vela, City Clerk Title: Director of Engineering

Address: 1930 22™ Street
Bakersfield, CA 93301

APPROVED AS
ALESHIRE &

Wr%ttomey

NOTE: CONSULTANT’S SIGNATURES SHALL BE DULY NOTARIZED, AND APPROPRIATE
ATTESTATIONS SHALL BE INCLUDED AS MAY BE REQUIRED BY THE BYLAWS, ARTICLES OF
INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO CONSULTANT’S
BUSINESS ENTITY.

Two signatures are required if a
corporation.

[END OF SIGNATURES]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA

COUNTY OF KERN ‘

, Notany Publi C ) Goutievwe T
on 9 ) 3 |, 2017 before me,(.ld.la Brancle, . personally appeared—(_)(ﬂ’[;req A proved to me on
the basis of satisfactory evidence to be the personﬁﬂ" whose namesm is/ape subscribed to the within instrument and
acknowledged to me that he/she/ftl;éy executed the same in his/hef/th€ir authorized capacity(jes), and that by
his/ r.-’t];»éir signarurem on the instrument the person(s), or the entity upon behalf of which the person(sy acted,

executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

LIDIA AHANbA

WITNESS my hand and official seal. e 0%\  COMM, #2144394 i
. | s el

. ‘ < NTY
Signature: Sttts™ My Comm. Exp. Mar 17, 2020 "'"

OPTIONAL
Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT

INDIVIDUAL

CORPORATE OFFICER

TITLE OR TYPE OF DOCUMENT
TITLE(S)
O PARTNER(S) [ LIMITED
O GENERAL NUMBER OF PAGES

O ATTORNEY-IN-FACT
] TRUSTEE(S)
O GUARDIAN/CONSERVATOR
O OTHER DATE OF DOCUMENT
SIGNER IS REPRESENTING:
(NAME OF PERSON(S) OR ENTITY(IES)) SIGNER(S) OTHER THAN NAMED ABOVE
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA

COUNTY OF KERN

ﬁ{f [ [ ) ’ '3 { (NG"’C‘IHPU‘)“ G, ka: —_ ALUOOCJ

On , 2017 before me, ) (¥ ' (personally appeare !!] (! hﬂﬁ‘ )0 ;. proved to me on
the basis of satisfactory evidence to be the person(s] whose names i%fa;;subscribed to the within instrument and
acknowledged to me that he/sl thqfl executed the same in his;’]%ﬁthp/lr authorized capacily(j,ﬂ.(), and that by
histhﬁ’th r signarure(,é{ on the instrument the person(g), or the entity upon behalf of which the person(g)/ acted,

executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct. ;

W iy, LIDIA ARANDA
WITNESS mphand and official seal. f.-" AR cowﬁ_ﬂngig’ﬁ?m b
. ' S22 %) O HEAN COUNTY a

Signature: AN My Comm. Exp, Mar 17, 2020

OPTIONAL
Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
| INDIVIDUAL
O CORPORATE OFFICER
TITLE OR TYPE OF DOCUMENT

TITLE(S)

O PARTNER(S) [ LIMITED
O GENERAL NUMBER OF PAGES

] ATTORNEY-IN-FACT
] TRUSTEE(S)
] GUARDIAN/CONSERVATOR
] OTHER DATE OF DOCUMENT
SIGNER IS REPRESENTING:
(NAME OF PERSON(S) OR ENTITY(IES)) SIGNER(S) OTHER THAN NAMED ABOVE
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EXHIBIT “A”

SCOPE OF SERVICES AND SCHEDULE OF COMPENSATION
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() DEwALT
Corporatcorr —

2017 Fee Schedule

OFFICE
Forensic Research/Expert Testimony $ 235.00 perhour
Principal Engineer $ 175.00 perhour
Registered Civil Engineer $ 150.00 perhour
Licensed Land Surveyor $ 150.00 perhour
Staff Engineer $ 125.00 perhour
Engineering Technician $ 115.00 perhour
Draftsperson $ 95.00 per hour
Qualified SWPPP Developer $ 135.00 per hour
Qualified SWPPP Practitioner $ 120.00 perhour
SWPPP Technician $ 95.00 perhour
Senior 3D Modeling Technician $ 125.00 perhour
3D Modeling Technician $ 110.00 perhour
Project Administrator $ 120.00 perhour
Clerical $ 75.00 perhour
FIELD
3-Man Survey Crew $ 230.00 perhour
2-Man Survey Crew $ 210.00 perhour
1-Man Survey Crew $ 130.00 perhour
GIS Attribute Collection $ 150.00 perhour
Construction Inspection $ 120.00 perhour
Construction Field Manager $ 115.00 perhour
Survey Coordinator $ 115.00 perhour
Survey Technician $ 95.00 per hour
3D Laser Scanning Crew $ 220.00 perhour
Miscellaneous/Reimbursables
All Terrain Vehicle & Trailer $ 75.00 per hour
er
gay/per
H2S Monitor $ 10.00 man
Outside Consultant Actual cost
Materials/Reproduction Cost plus 10%
Fees, Permits, Etc. Cost plus 10%
Subsistence $75.00 per person/per day
Travel (hotel) Cost plus 10%
Mileage $0.90 per vehicle/per mile
Courier employees hourly rate + Mileage
DeWalt Corporation - 1930 22nd Sireel - Bakersherd, CA 93301

Ph: (661) 323-4600 - Fax: (661) 323-4674 - www.dewaltcorp.com




EXHIBIT “B”

SPECIAL REQUIREMENTS
(Superseding Contract Boilerplate)
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EXHIBIT “C”

SCHEDULE OF PERFORMANCE

L. Consultant shall perform all services timely in accordance with the following
schedule:

Davys to Perform  Deadline Date

A. Task A
B. Task B
C. Task C

IL. Consultant shall deliver the following tangible work products to the City by the
following dates.

A.
B.
C.

III. The Contract Officer may approve extensions for performance of the services in
accordance with Section 3.2.

C-1
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ARVIN
APPROVING THE FIRST AMENDMENT TO PROFESSIONAL
SERVICES AGREEMENT BY AND BETWEEN THE CITY OF ARVIN
AND THE DEWALT CORPORATION FOR CITY ENGINEER
SERVICES

WHEREAS, the City of Arvin (“City”) and the DeWalt Corporation (“DeWalt”) entered into
that certain Professional Services Agreement dated on or about September 1, 2017
(“Agreement”) whereby DeWalt agreed to provide City Engineering Services; and

WHEREAS, City and DeWalt now desire to update and amend the Agreement.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Arvin as
follows:

1. The City Council of the City of Arvin approves the “First Amendment To Professional
Services Agreement” attached as Exhibit “A,” and authorizes the Mayor or City Manager to
execute the same on behalf of the City of Arvin.

2. The City Council finds that this approval is in the best interests of the City of Arvin.

3. This resolution shall be effective upon adoption.
1

i
i
i
i
i
i
i
i
i

i
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| HEREBY CERTIFY that the foregoing resolution was passed and adopted by the City
Council of the City of Arvin at a regular meeting thereof held on the 01% day of May, 2018 by the
following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:

JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Attachment:

Exhibit A: First Amendment To Professional Services Agreement.

I, , City Clerk of the City of Arvin, California, DO
HEREBY CERTIFY that the foregoing is a true and accurate copy of the Resolution passed and
adopted by the City Council of the City of Arvin on the date and by the vote indicated herein.
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17-142

General Engineering

Adam Ojeda Engineering

Engineering Task Order 1713 $15,000 $15,000

Engineering Task Order 1803 $5,900 $5,900

First Amendment to PSA $71,100 $71,100
$0
$0

TOTAL COST $92,000 $0 $0 $0 $0 $0 $92,000

General Funds $92,000 $92,000
$0

TOTAL FUNDING SOURCES $92,000 $0 $0 $0 $0 $0 $92,000

This is not a capital improvement project.

General engineering work is performed on an on-call basis. n/a

Projected Operating Expenses $0 $0 $0 $0 $0 $0 $0




CITY OF ARVIN
City Council

Meeting Date: May 1, 2018

TO: City Council

FROM: R. Jerry Breckinridge, Police Chief and Interim City Manager
Shannon Chaffin, City Attorney

SUBJECT: Public Hearing To Consider Introduction of An Uncodified Ordinance
Of the City Council Of the City of Arvin For A Third Amendment To
The Development Agreement with Westminster Capital, LLC

RECOMMENDATION:

Staff recommends the City Council consider introducing the Ordinance to be read by title only,
open the hearing, allow for public testimony, close the hearing, waive first reading of the
Ordinance, and approve the introduction of the Ordinance.

BACKGROUND:

The City of Arvin previously entered into a Development Agreement with Sycamore Villas,
LLC, in July 3, 2003. The Development Agreement was amended, and Westminster Capital,
Inc. (“Developer”)
subsequently acquired
Sycamore Villa LLC’s
remaining portion of the
property subject to the
Development Agreement.
The remaining portion of
the property includes the
areas referred to as Phase
11 consisting of APN
189-350-36 — 8.53 acres;
APN 189-350-37 — 10.67
3 -4« acres APN 189-350-58 —

TTTTrITTATTTYe e o 21.33 acres, and APN
189-350-67 — 3.40 acres. A total of 44 +/- Acres. The property is located in the southwest
portion of the city, and depiction of the location of the property is shown herein.

N "

)

T

Ir———ﬂl

s

i

With a new property in place, City Staff and the Developer assessed the project and its
requirements. As a result, the Developer requested an amendment to the Development
agreement related to its property (“Third Amendment”). Th proposed Third amendment would:
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e Confirm the fee of $2,300.00 per single family lot as was previously approved and set by
prior amendments to the Development Agreement.

e Provide for mutual release of all past claims related to the property, and
acknowledgement the City and Developer are not currently in default of the Development
Agreement as amended.

e Extends the Development Agreement to the year 2026.

e Require the Developer to comply with its Annual Review and other requires of the
Development Agreement as amended.

The proposed Third Amendment complies with the policies of the City’s General Plan and is
consistent with all applicable provisions of the General Plan. The proposed Third Amendment
also complies with the requirements of California Government Code Sections 65865 through
65869.5. Staff have reviewed the Third Amendment, and found it will not be detrimental, or
cause adverse effects, to the adjacent property owners, residents, or the general public, since the
project will be substantially constructed in accordance with the plans and entitlements that were
approved previously by the City, and development of any future phases will be subject to further
review and consistency with the Development Agreement as amended. Finally, the proposed
Third Amendment does not alter the clear and substantial benefit to the residents of the City of
the project, since the proposed amendment makes not substantive changes to the project or to the
Development Agreement.

The Planning Commission held a Special Meeting and Public Hearing on April 4, 2018 to review
and consider the Notice of Exemption for the project, including the Third Amendment to
Development Agreement for Westminster Capital, LLC. No person spoke in opposition toward
the project, and the Planning Commission adopted Resolution No. APC2018-03 recommending
the City Council adopt the Notice f Exemption and approve all components of the project,
including the Third Amendment.

In addition to the public hearing notices and outreach described in the Planning Commission
report, dated April 4, 2018, the City Council Public Hearing was noticed as required by law, by
providing a public hearing notice to the Bakersfield Californian for publication on April 13, 2018
for the May 1, 2018 City Council public hearing and by mailing the public hearing notice to all
property owners within 300 feet of the project boundaries.

ENVIRONMENTAL DETERMINATION:

The City has environmentally assessed the Third Amendment, and determined that there is not
possibility that the Third Amendment may have a significant physical effect on the environment,
and is not subject to the California Environmental Quality Act (“CEQA”).

The Third Amendment is exempt from CEQA pursuant to CEQA Guidelines section 15061(b)(3)
in that it can be seen with certainty that there is no possibility that the Third Amendment will
have a significant, adverse, physical effect on the environment as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.
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ATTACHMENT(S)/EXHIBIT(S):

Attachment 1 - Uncodified Ordinance of the City Council of the City of Arvin For A Third
Amendment To The Development Agreement with Westminster Capital, LLC, Exhibit A 3
Amendment

Attachment 2 - Planning Commission Resolution No 2018-03 adopted April 4, 2018

Attachment 3 — Documents considered by the Planning Commission and Planning Commission
Resolution.

Attachment 4 — City Council Public Hearing Notice Published on April 13, 2018
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ORDINANCE NO.

AN UNCODIFIED ORDINANCE OF THE CITY COUNCIL OF THE
CITY OF ARVIN FOR A THIRD AMENDMENT TO THE
DEVELOPMENT AGREEMENT WITH WESTMINSTER CAPITAL, INC.

WHEREAS, California Government Code Section 65864 et seq. authorizes cities
to enter into development agreements with private property owners; and

WHEREAS, the City of Arvin City Council (the "City Council) previously entered
into a Development Agreement with Sycamore Villas, LLC, pursuant to the authority of
Government Code Sections 65864 through 65869.5, which was recorded on July 3, 2003,
in the Kern County Official Records as Document Number 0203133456, ("Development
Agreement"); and

WHEREAS, under the Development Agreement, Sycamore Villas, LLC, had the
right to sell, assign or transfer the Development Agreement, and all of its rights, duties and
obligation thereunder, to any person, including a portion thereof; and

WHEREAS, Sycamore Villas, LLC, sold a portion of the property subject to the
Development Agreement to K. Hovnanian at Ceilo, LLC, and transferred its obligations
and rights to K. Hovnanian at Ceilo, LLC, thereunder, and K. Hovnanian at Ceilo, LLC, is
a successor in interest to that portion of the property; and

WHEREAS, pursuant to Government Code Section 65868, development
agreements may be amended; and

WHEREAS, the Development Agreement was subsequently amended, some
amendments with Sycamore Villas, LLC, or K. Hovnanian at Ceilo, LLC as a party
(including a Third Amendment to Development Agreement referred to herein as the
“Hovnanian Third Amendment”), and some without, depending on the portion of the
property subject to the Development Agreement being affected; and

WHEREAS, LeOra LLC obtained a portion of the development rights previously held
by Sycamore Villas, LLC, for Tract 5816, Phases 5, 9 and 10 along with the rights and
obligations as established by the Development Agreement established for Tract 5816; and

WHEREAS, the City and LeOra LLC amended the Development Agreement (“LeOra
Third Amendment”); and

WHEREAS, Westminster Capital, Inc., obtained a portion of the development rights
previously held by Sycamore Villas, LLC, for Tract 5816, which is a portion of the property
previously owned by Sycamore Villas, LLC that was not was not at any time owned by LeOra,
LLC or K. Hovnanian at Ceilo, LLC; and

WHEREAS, Westminster Capital, Inc., desires to clarify its status as a successor in
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interest as to its portion of the former Sycamore Villas, LLC, property by entering into a Third
Amendment to the Development Agreement as amended; and

WHEREAS, the City and Westminster Capital, Inc., desire to establish mutually
beneficial obligations and benefits subject to the Third Amendment to the Development
Agreement, and to do so by an amendment of the Development Agreement; and

WHEREAS, for the purposes of reference only, this amendment to the
Development Agreement has been identified as the "Third Amendment to Development
Agreement” ("Third Amendment™) relating to Westminster Capital, Inc.; and

WHEREAS, neither the LeOra Third Amendment, nor the Hovnanian Third Amendment
are subject to this Third Amendment, nor does this Third Amendment affect either the LeOra
Third Amendment or the Hovnanian Third Amendment, as each involves separate property
subject to the Development Agreement; and

WHEREAS, the City has environmentally assessed the Third Amendment, and
determined that there is no possibility that the Third Amendment may have a significant physical
effect on the environment, and is not subject to the California Environmental Quality Act
(“CEQA”); and

WHEREAS, the City properly notified the April 4, 2018 Planning Commission special
meeting to consider the proposed Amendment pursuant to Government Code sections 65090 and
65091 by publication in the newspaper and provided notice to all property owners within 300
feet of the proposed projects; and

WHEREAS, the City Planning Commission conducted a duly noticed public hearing on
April 4, 2018, at which time all interested parties were given an opportunity to be heard and
present evidence regarding the proposed Third Amendment, and after which the Planning
Commission adopted Resolution 2018-03, recommending the City Council adopt this Ordinance;
and

WHEREAS, the City properly noticed the May 1, 2018 hearing before the City Council
for the proposed Amendment pursuant to Government Code sections 65090 and 65091 by
publication in the newspaper and provided notice to all property owners within 300 feet of the
proposed projects; and

WHEREAS, the City Council conducted a duly noticed public hearing on May 1,
2018, at which time all interested parties were given an opportunity to be heard and present
evidence regarding the proposed Third Amendment, and after which this Ordinance was
introduced by the City Council; and

WHEREAS, the City Council considered this matter on May 15, 2018, at which
time all interested parties were given another opportunity to be heard and present evidence
regarding the proposed Third Amendment.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF ARVIN DOES
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ORDAIN AS FOLLOWS:

Section 1. The City Council determines pursuant to CEQA Guidelines Section
15061(b)(3) that that it can be seen with certainty that there is no possibility that the Third
Amendment will have a significant, adverse, physical effect on the environment, and is not
subject to the California Environmental Quality Act (CEQA), as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.

Section 2. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the policies of the City's General Plan.
Accordingly, the revision to the Development Agreement is consistent with all applicable
provisions of the General Plan. The proposed land uses and the density are also compliant
per this requirement.

Section 3. The City Council finds the proposed Third Amendment to the
Development Agreement establishes mutual beneficial obligations and benefits for
Westminster Capital, Inc., and the City.

Section 4. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the requirements of California Government Code
Sections 65865 through 65869.5.

Section 5. The City Council finds proposed the Third Amendment to the
Development Agreement will not be detrimental, or cause adverse effects, to adjacent
property owners, residents, or the general public, since the Project will be constructed in
accordance with the plans and entitlements that were approved previously by the City, and
development of any future phases will be subject to further review and consistency with the
Development Agreement as amended.

Section 6. The City Council finds the proposed Third Amendment to the
Development Agreement does not alter the clear and substantial benefit to the residents of
the City of the Project, since the proposed amendment makes no substantive changes to
the Project or to the Development Agreement.

Section 7. For the foregoing reasons, and based on the information contained in any
staff report, supporting documentation, minutes and other records of the proceedings, all of
which are incorporated herein by this reference, the City Council hereby adopts this
Ordinance and approves the proposed Third Amendment to the Development Agreement,
which amendment is attached hereto as Exhibit "A" and incorporated herein by this
reference.

Section 8. The City Clerk shall certify to the adoption of this Ordinance and cause
it to be published, in accordance with Government Code, Section 36933, or as otherwise
required by law.
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Section 9. This ordinance shall take effect and be in full force and effect from and
after thirty (30) days after its final passage and adoption.

| HEREBY CERTIFY that the foregoing Ordinance was introduced by the City Council
after waiving reading, except by Title, at a regular meeting thereof held on the 1% day of May
2018, and adopted the Ordinance after the second reading at a regular meeting held on thel5th
day of May 2018, by the following roll call vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:
JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:
SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Exhibit A: Third Amendment To Development Agreement

I, , City Clerk of the City of Arvin, California, DO
HEREBY CERTIFY that the foregoing is a true and accurate copy of the Ordinance passed and
adopted by the City Council of the City of Arvin on the date and by the vote indicated herein.
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EXHIBIT A

THIRD AMENDMENT TO DEVELOPMENT AGREEMENT
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO
(Document exempt from recording fees
pursuant to Cal. Gov. Code §27383)

CITY OF ARVIN
Attn: City Clerk
200 Campus Drive
Arvin, CA 93203

(Space Above This Line for Recorder’s Office Use Only)
AGREEMENT NO. 2018-
THIRD AMENDMENT TO DEVELOPMENT AGREEMENT

This Third Amendment to Development Agreement (“Third Amendment™) is made and entered
into effective as of March 20, 2018, and entered into by or between WESTMINSTER CAPITAL, INC., a
Delaware corporation (“Developer”), and the CITY OF ARVIN, a municipal corporation (“the City").
Developer and the City are collectively referred to herein as (“Parties™).

RECITALS

A. The City previously entered into a Development Agreement with Sycamore Villas, LLC,
(“Sycamore™) pursuant to the authority of Government Code Sections 65864 through 65869.5 which was
recorded on July 3, 2003, in the Kern County Official Records as Document Number 0203133456,
(“Development Agreement”).

B. Thereafter, K. Hovnanian at Cielo LLC represented it acquired title for a certain portion
of the property from Sycamore Villas, LLC that was subject to the Development Agreement on
November 11, 2005 (“KHAC Property™). The KHAC Property is not subject to this Third Amendment.

C. The Development Agreement was subsequently amended effective July 24, 2007, by
document entitled “Amendment To The Development Agreement,” Agreement No. 2007-18, which was
recorded on October 9, 2007, in the Kern County Official Records as Document Number 0207204984
(“First Amendment™).

D. The Development Agreement was again subsequently amended and entered into as the
June 12, 2009, by document entitled “Second Amendment To Development Agreement,” Agreement No.
2009-26, which was recorded on December 18, 2009, in the Kern County Official Records as Document
Number 0209185187 (“Second Amendment™).

S Thereafter, Developer subsequently obtained the rights and obligations under the
Development Agreement for all remaining portions of the property legally described in Exhibit “A”
attached hereto (“Property”), which is a portion of the property previously owned by Sycamore Villas that
was not was not at any time KHAC Property.

F. Effective November 1, 2016, the City and K. Hovnanian at Cielo LLC amended the
Development Agreement by document entitled for the sake of reference “Third Amendment to
Development Agreement,” (Agreement No. 2016-42), which was recorded on December 8, 2016, in the
Kern County Official Records as Document Number 0216176492 (“Hovnanian Third Amendment”). The
Hovnanian Third Amendment is not subject to this Third Amendment, nor does this Third Amendment
affect the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement.

G. Effective May 5, 2017, the City and LeOra LLC amended the Development Agreement
by document entitled for the sake of reference “Third Amendment to Development Agreement,”
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(Agreement No. 2017-06), which was recorded by the City on May 25, 207, in the Kern County Official
Records as Document Number 217066767, and recorded by LeQOra LLC on June 13, 2017, in the Kern
County Official Records as Document Number 217075798, (“LeOra Third Amendment”). The LeOra
Third Amendment is not subject to this Third Amendment, nor does this Third Amendment affect the
either the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement.

H. The Parties now desire to enter into this Third Amendment to the Development
Agreement. For reference purposes only, the Parties have identified this amendment as the “Third
Amendment to Development Agreement” (“Third Amendment” or “Westminster Third Amendment”).

L. This Third Amendment specifically applies only to the real property legally described in
Exhibit A to this Third Amendment.
J. The City has determined that this Third Amendment furthers the public health, safety and

general welfare, and that the provisions of this Agreement are consistent with the goals and policies of the
General Plan. For the reasons recited herein, the City and Developer have determined that the project is a
development for which an amendment to the Development Agreement is appropriate. It is also the intent
of the Parties to clarify obligations for the Property and to resolve any potential claims against the City.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises and
covenants made by the Parties and contained herein and other consideration, the value and adequacy of
which are hereby acknowledged, the Parties agree as follows:

1. Recitals. The Recitals are incorporated into this Third Agreement as if set forth in full
herein.

2. Eees. The total cost for all permits, inspections, checks, fees and other charges associated
in any way with the development of real property or the construction of improvements on lots thereon
(collectively, “Fees”) for single family residential lots within the Property shall remain capped at $2,300
per lot in accordance with Section 5 of the First Amendment and shall not be affected by this Third
Amendment. To the extent fees have not been addressed by the First Amendment, such as those related
to non-single family residential lots, the Fees shall remain as set forth in the Development Agreement,
Paragraph 3.6 (Exactions).

3. Term. Section 2.2 of the Development Agreement shall be amended to extend the term
by an additional three (3) year period to July 3, 2026. Should a moratorium or any similar restriction on
the issuance of building permits be imposed by any municipal or government agency that is applicable to
the Property, the term of the Development Agreement shall be extended for a period equal to the length of
the moratorium or restriction.

4, Notices. Section 12.1 of the Development Agreement shall be amended to change the
address of the Developer, as follows:
Developer: Westminster Capital, Inc.

233 Wilshire Boulevard, Suite 525
Santa Monica, CA 90401
Attention: Greg Belzberg

With a copy to: Keenan Behrle
233 Wilshire Boulevard, Suite 400
Santa Monica, CA 90401
5. Remainder Unchanged. Except as specifically modified and amended in this Third
Amendment, the Development Agreement as amended by the Parties remains in full force and effect and
is binding upon the Parties.
6. Release. Parties, individually, and on behalf of its successors, trustees, creditors, and
assigns, completely releases, acquits, and forever discharges the other Party, its agents, officers,
employees, attorneys, successors, predecessors, insurers, and members of the governing board or council,
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from any and all claims, rights, demands, obligations, liabilities, claims or causes of action of any and
every kind, nature and character, whether known or unknown, whether in law or in equity, which it may
have had, or ever had, or could in the future have against the other Party for any act or omission that
occurred prior to entering into the Third Amendment, and which are in any way related to the
Development Agreement as amended. This release contained herein is made notwithstanding Section
1542 of the California Civil Code which provides:

A general release does not extend to claims which the creditor does not know or suspect to

exist in his or her favor at the time of executing the release, which if known by him or her

must have materially affected his or her settlement with the debtor.

The Parties expressly acknowledges that this release is intended to include without limitation, all claims
and causes of action that a Party does not know or suspect to exist in his favor and that this release
contemplates the extinguishment of all such claims and causes of action for any acts, omissions or events
which are in any way related to the Development Agreement as previously amended and occurred prior to
the effective date of the Third Amendment. To be clear, and notwithstanding any other language in this
Third"Amendment; this release only-appties toclaimy; etc? related to i) the"DevelopmentAgreeiment as
amended; and ii} the Property. Further, no claims arising after the date of this Third Amendment (i.e.,
future claims) are being released by either Party.

7. No Default. The Parties each represent and warrant to the other that, as of the date of this
Third Amendment, neither Party is aware of any breach or default {or with the giving of notice or the
passage of time, of any event that could constitute a breach or default) of the other Party under the
Development Agreement. Nothing in this Paragraph shall constitute a waiver of Developer’s obligations
to comply with the Development Agreement, including obligations to install any improvements that may
be required by the Development Agreement as amended by the Parties, notwithstanding the passage of
time.

8. Continuing Obligations. Developer shall comply with its Annual Review and other
requirements of the Development Agreement as amended by the Parties.

9. No Admission of Liability, This Third Amendment and compliance with it, shall not
operate or be construed as an admission by the City of any liability, misconduct, or wrongdoing
whatsoever.

10. Counterparts. This Third Amendment may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all together shall constitute but one and the same
agreement.

11. Successors. This Third Amendment shall be binding upon and inure to the benefit of the
heirs, executors, successors and assigns of the Parties hereto.

IN WITNESS WHEREOQF, the Parties have duly executed this Third Amendment on the day and year
first above written.

CITY OF ARVIN, WESTMINST CAPIT HINC.,
a municipal corporation a Delaware cgfporatjon /

“;7”- -}
By:

Jose Gurrola, Mayor Greggoryﬁé?zberg, Pres;dent and CEO
2018 % // 2/ 2018
ATTEST: Note: Developer’s signature shall be notarized,

and appropriate attestations shall be included
as may be required by the bylaws, articles of
Cecilia Vela, City Clerk incorporation, or other rules or regulations
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applicable to developer’s business entity.

APPROVED AS TO FORM:
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP
By:
By: Name:
Shannon Chaffin, City Attorney Title:
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Exhibit A
Legal Description of Developer Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF ARVIN, COUNTY
OF KERN, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL A: APN 189-351-36 [PARCEL 1272 OF TRACT 5816]

PARCEL | AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO. 00-162267 OF OFFICIAL RECORDS
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,

RANGE 29 EAST, M.D.M,, IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF SECTION
35; THENCE NORTH 89° 49" 13" WEST ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET; THENCE SOUTH 00° 10' 47" WEST
PERPENDICULAR TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE SOUTH 89
49' 13" EAST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET TO A POINT ON
THE EAST LINE OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 00° 12'
38" EAST ALONG SAID EAST LINE A DISTANCE OF 660.00 FEET TO THE POINT OF
BEGINNING.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL B: APN 189-351-58 & 67 [CONSISTING OF 140 LOTS IN TRACT 5816, PHASE 11]

PARCEL 1 OF PARCEL MAP 11401 IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AS PER MAP RECORDED MAY 16, 2006 IN BOOK 54, PAGES 192 THROUGH 194,
INCLUSIVE, OF PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL C: APN 189-351-37 [PARCEL 1273 OF TRACT 5816]

PARCEL 2 AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO. 00-162267 OF OFFICIAL RECORDS,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:
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BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,
RANGE 29 EAST, M.D.M., IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF
SECTION 35; THENCE NORTH 89° 49' 13" WEST ALONG THE NORTH LINE OF SAID
NORTHWEST QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET TO THE POINT OF
BEGINNING; THENCE NORTH 89° 49' 13" WEST ALONG SAID NORTH LINE A DISTANCE OF
305.08 FEET; THENCE SOUTH 00° 10' 47" WEST PERPENDICULAR TO SAID NORTH LINE A
DISTANCE OF 965.00 FEET; THENCE SOUTH 89° 49" 13" EAST PARALLEL TO SAID NORTH
LINE A DISTANCE OF 964.92 FEET TO A POINT ON THE EAST LINE OF SAID NORTHWEST
QUARTER OF SECTION 35; THENCE NORTH 00° 12' 38" EAST ALONG SAID EAST LINE A
DISTANCE OF 305.00 FEET TO A POINT WHICH LIES 660.00 FEET FROM THE NORTHEAST
CORNER OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 89° 49" 13"
WEST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE NORTH 00°
10' 47" EAST A DISTANCE OF 660.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

)
County of MJ /97@),0/ s )
On /3// /3// y before me, é’ﬂ// W/V/ Mé&éﬁ/ &’

Dhte Here Insert Name and Title of the Officer
personally appeared ()/PM/F/D aa//:%ﬂ?
{744 Namgﬂsf of Signergsf

subscribed to the within instrument and acknowledged to me tha ‘gg hefthey executed the same in
her/their authorized capacity(jes}, and that by@her/thelr signaturglsy’on the instrument the person(s,
or the entity upon behalf of which the person(s] acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

who proved to me on the basis of satisfactory evidence to be the Eersonjs)’ whose name‘@m

o Pt Caiia WITNESS my hand shd official seal.

Los Angeles County
Commisson ¥ 2153474
My Comm, Exires May 17, 2020 Signature

Signature of Notary Public

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document,

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacitylies) Claimed by Signeri{s)

Signer's Name: Signer's Name:

{7 Corporate Officer — Title(s): (1 Corporate Officer — Title(s):

(1 Partner — [l Limnited [ General U Partner — [ Limited General

(J Individual {J Attorney in Fact ] Individual Attorney in Fact

[ Trustee {7 Guardian or Conservator 1 Trustee Guardian or Conservator
(J Other: {1 Other:

Signer [s Representing: Signer Is Representing:

©2014 Natlonal Notary Assomatlon © WWW. NatlonalNotary org * 1-800-US NOTARY (1-800-8?6 6827) Item #5907



applicable to developer’s business entity.

APPROVED AS TO FORM:
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP
By: C,_.
By: Name:
Shannon Chaffin, City Attomey %\f

Title: M\"*"\-l &\ o
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RESOLUTION NO. APC 2018-03

A RESOLUTION OF THE ARVIN PLANNING COMMISSION
RECOMMENDING THE CITY COUNCIL APPROVE THE UNCODIFIED
ORDINANCE FOR THIRD AMENDMENT BY AND BETWEEN
WESTMINSTER CAPITAL, INC. AND THE CITY OF ARVIN OF THE
DEVELOPMENT AGREEMENT BETWEEN SYCAMORE VILLAS, LLC,
AND THE CITY OF ARVIN, CONCERNING TRACT 5816, RECORDED
ON JULY 3,2003 AS AMENDED

WHEREAS, California Government Code Section 65864 ef seq. authorizes cities to
enter into development agreements with private property owners; and

WHEREAS, the City of Arvin City Council (the "City Council™) previously entered
into a Development Agreement with Sycamore Villas, LL.C, pursuant to the authority of
Government Code Sections 65864 through 65869.5 which was recorded on July 3, 2003, in
the Kern County Official Records as Document Number 0203133456, ("Development
Agreement"); and

WHEREAS, under the Development Agreement, Sycamore Villas, LL.C had the
right to sell, assign or transfer the Development Agreement, and all of its rights, duties and
obligation thereunder, to any person, including a portion thereof; and

WHEREAS, Sycamore Villas, LLC, sold a portion of the property subject to the
Development Agreement to K. Hovnanian at Cielo, LLC, and transferred its obligations and
rights to K. Hovnanian at Cielo, LLC, thereunder, and K. Hovnanian at Cielo, LLC, is a
successor in interest to that portion of the property; and

WHEREAS, pursuant to Government Code Section 65868, development agreements
may be amended; and

WHEREAS, the Development Agreement was subsequently amended, some
amendments with Sycamore Villas, LLC, or K. Hovnanian at Cielo, LLC as a party, and
some without, depending on the portion of the property subject to the Development
Agreement being affected; and

WHEREAS, Leora, LLC obtained the development rights previously held by Sycamore
Villas, LLC, for Tract 5816, Phases 5, 9 and 10 along with the rights and obligations as
established by the Development Agreement established for Tract 5816; and

WHEREAS, the City and LeOra LLC amended the Development Agreement
(“LeOra Third Amendment”); and

WHEREAS, Westminster Capital, Inc., obtained a portion of the development rights
previously held by Sycamore Villas, LLC, for Tract 5816, which is a portion of the property
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previously owned by Sycamore Villas, LLC that was not was not at any time owned by
LeOra, LLC or K. Hovnanian at Cielo, LLC; and

WHEREAS, Westminster Capital, Inc., desires to clarify its status as a successor in
interest as to its portion of the former Sycamore Villas, LLC, property by entering into a
Third Amendment to the Development Agreement as amended; and

WHEREAS, the City and Westminster Capital, Inc., desire to establish mutually
beneficial obligations and benefits subject to the Third Amendment to the Development
Agreement, and to do so by an amendment of the Development Agreement; and

WHEREAS, for the purposes of reference only, this amendment to the Development
Agreement has been identified as the "Third Amendment to Development Agreement”
("Third Amendment") relating to Westminster Capital, Inc.; and

WHEREAS, neither the LeOra Third Amendment, nor the Hovnanian Third
Amendment are subject to this Third Amendment, nor does this Third Amendment affect
either the LeOra Third Amendment or the Hovnanian Third Amendment, as each involves
separate property subject to the Development Agreement; and

WHEREAS, the City has environmentally assessed the Third Amendment, and
determined that there is no possibility that the Third Amendment may have a significant,
adverse physical effect on the environment, and is not subject to the California
Environmental Quality Act (“CEQA”™); and

WHEREAS, the City properly noticed the April 4, 2018 Planning Commission special
meeting to consider the proposed Amendment pursuant to Government Code sections 65090 and
65091 by publication in the newspaper and provided notice to all property owners within 300 feet
of the proposed projects; and

WHEREAS, the Planning Commission conducted a duly noticed public hearing on
April 4, 2018, at which time all interested parties were given an opportunity to be heard and
present evidence regarding the proposed Third Amendment.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of
Arvin as follows:

1. The above recitals are true and correct.

2. The Planning Commission recommends that the City Council find that approval of the
Third Amendment is exempt from CEQA pursuant to CEQA Guidelines section 15061(b)(3) in
that that it can be seen with certainty that there is no possibility that the Third Amendment will
have a significant, adverse, physical effect on the environment as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.
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3. The Planning Commission recommends the City Council approve the proposed Third
Amendment and uncodified ordinance attached hereto as Exhibit “A,” and recommends the City
Council make the following attendant findings:

a. The proposed Third Amendment to the Development Agreement complies with
the policies of the City's General Plan. The proposed land uses and the density
are also compliant per this requirement. Accordingly, the revision to the
Development Agreement is consistent with all applicable provisions of the
General Plan.

b. The proposed Third Amendment to the Development Agreement establishes
mutual beneficial obligations and benefits for applicant and city. The amendment
establishes obligations of the developer for infrastructure improvements as
specified in the Development Agreement, payment to the City, transfers a
drainage basin to the city which enhances the Storm Drainage Master Plan,
provides first right of refusal to the developer for excess dirt from the
development, and relieves developer of certain obligations for park
improvements.

c. The proposed Third Amendment to the Development Agreement complies with
the requirements of California Government Code Sections 65865 through
65869.5.

d. The proposed Third Amendment to the Development Agreement will not be
detrimental, or cause adverse effects, to adjacent property owners, residents, or
the general public, since the Project will be constructed in accordance with the
plans and entitlements that were approved previously by the City, and
development of any future phases will be subject to further review and
consistency with the Development Agreement as amended.

e. The proposed Third Amendment to the Development Agreement does not alter
the clear and substantial benefit to the residents of the City of the Project, since
the proposed amendment makes no substantive changes to the Project or to the
Development Agreement.

4. This Resolution shall become effective immediately.
1111/

111
i
11
1111
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I HEREBY CERTIFY that the foregoing Resolution was passed and adopted by the
Planning Commission of the City of Arvin at a special meeting thereof held on the 04" day of
April 2018 by the following vote:

AYES:PC Rivera, PC Martinez, Chair Trujillo

NOES:

ABSTAIN:

ABSENT: PC Tinoco. VC Zavala

ATTEST: [ /

TVl —

CECILIA VELA, Secretary

ARVAIX PLLANNING COMMISSION

/.. /’? ', '
: /%L{a by /cé

"OLIVIA TRUJILIZO, Chairperson

APPROVED.AS T

FIN City Attorney
Aleshlre & nder,

Attachment: An Uncodified Ordinance Of The City Council Of The City Of Arvin For A Third
Amendment To The Development Agreement With Westminster Capital, Inc. (with attached Third
Amendment).

I , Secretary of the Planning Commission of the City of
Arvin, California, DO HEREBY CERTIFY that the foregoing is a true and accurate copy of the
Resolution passed and adopted by the Planning Commission of the City of Arvin on the date and
by the vote indicated herein.
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ORDINANCE NO.

AN UNCODIFIED ORDINANCE OF THE CITY COUNCIL OF THE
CITY OF ARVIN FOR A THIRD AMENDMENT TO THE
DEVELOPMENT AGREEMENT WITH WESTMINSTER CAPITAL, INC.

WHEREAS, California Government Code Section 65864 et seq. authorizes cities
to enter into development agreements with private property owners; and

WHEREAS, the City of Arvin City Council (the "City Council™) previously entered
into a Development Agreement with Sycamore Villas, LLC, pursuant to the authority of
Government Code Sections 65864 through 65869.5, which was recorded on July 3, 2003,
in the Kern County Official Records as Document Number 0203133456, ("Development
Agreement"); and

WHEREAS, under the Development Agreement, Sycamore Villas, LLC, had the
right to sell, assign or transfer the Development Agreement, and all of its rights, duties and
obligation thereunder, to any person, including a portion thereof, and

WHEREAS, Sycamore Villas, LLC, sold a portion of the property subject to the
Development Agreement to K. Hovnanian at Ceilo, LL.C, and transferred its obligations
and rights to K. Hovnanian at Ceilo, LLC, thereunder, and K. Hovnanian at Ceilo, LLC, is
a successor in interest to that portion of the property; and

WHEREAS, pursuant to Government Code Section 65868, development
agreements may be amended; and

WHEREAS, the Development Agreement was subsequently amended, some
amendments with Sycamore Villas, LLC, or K. Hovnanian at Ceilo, LLC as a party
(including a Third Amendment to Development Agreement referred to herein as the
“Hovnanian Third Amendment™), and some without, depending on the portion of the
property subject to the Development Agreement being affected; and

WHEREAS, LeOra LLC obtained a portion of the development rights previously held
by Sycamore Villas, LLC, for Tract 5816, Phases 5, 9 and 10 along with the rights and
obligations as established by the Development Agreement established for Tract 5816; and

WHEREAS, the City and LeOra LLC amended the Development Agreement (“LeOra
Third Amendment”); and

WHEREAS, Westminster Capital, Inc., obtained a portion of the development rights
previously held by Sycamore Villas, LLC, for Tract 5816, which is a portion of the property
previously owned by Sycamore Villas, LLC that was not was not at any time owned by LeOra,
LLC or K. Hovnanian at Ceilo, LLC; and
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WHEREAS, Westminster Capital, Inc., desires to clarify its status as a successor in
interest as to its portion of the former Sycamore Villas, LLC, property by entering into a Third
Amendment to the Development Agreement as amended; and

WHEREAS, the City and Westminster Capital, Inc., desire to establish mutually
beneficial obligations and benefits subject to the Third Amendment to the Development
Agreement, and to do so by an amendment of the Development Agreement; and

WHEREAS, for the purposes of reference only, this amendment to the
Development Agreement has been identified as the "Third Amendment to Development
Agreement" ("Third Amendment") relating to Westminster Capital, Inc.; and

WHEREAS, neither the LeOra Third Amendment, nor the Hovnanian Third Amendment
are subject to this Third Amendment, nor does this Third Amendment affect either the LeOra
Third Amendment or the Hovnanian Third Amendment, as each involves separate property
subject to the Development Agreement; and

WHEREAS, the City has environmentally assessed the Third Amendment, and
determined that there is no possibility that the Third Amendment may have a significant physical
effect on the environment, and is not subject to the California Environmental Quality Act
(“CEQA”); and

WHEREAS, the City properly notified the April 4, 2018 Planning Commission special
meeting to consider the proposed Amendment pursuant to Government Code sections 65090 and
65091 by publication in the newspaper and provided notice to all property owners within 300
feet of the proposed projects; and

WHEREAS, the City Planning Commission conducted a duly noticed public hearing on
April 4, 2018, at which time all interested parties were given an opportunity to be heard and
present evidence regarding the proposed Third Amendment, and after which the Planning
Commission adopted Resolution [ ], recommending the City Council adopt this Ordinance; and

WHEREAS, the City properly noticed the April 17, 2018 hearing before the City
Council for the proposed Amendment pursuant to Government Code sections 65090 and 65091
by publication in the newspaper and provided notice to all property owners within 300 feet of the
proposed projects; and

WHEREAS, the City Council conducted a duly noticed public hearing on April 17,
2018, at which time all interested parties were given an opportunity to be heard and present
evidence regarding the proposed Third Amendment, and after which this Ordinance was
introduced by the City Council; and

WHEREAS, the City Council considered this matter on May 1, 2018, at which time
all interested parties were given another opportunity to be heard and present evidence
regarding the proposed Third Amendment.
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NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF ARVIN DOES
ORDAIN AS FOLLOWS:

Section 1. The City Council determines pursuant to CEQA Guidelines Section
15061(b)(3) that that it can be seen with certainty that there is no possibility that the Third
Amendment will have a significant, adverse, physical effect on the environment, and is not
subject to the California Environmental Quality Act (CEQA), as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.

Section 2. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the policies of the City's General Plan.
Accordingly, the revision to the Development Agreement is consistent with all applicable
provisions of the General Plan. The proposed land uses and the density are also compliant
per this requirement.

Section 3. The City Council finds the proposed Third Amendment to the
Development Agreement establishes mutual beneficial obligations and benefits for
Westminster Capital, Inc., and the City.

tion 4. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the requirements of California Government Code
Sections 65865 through 65869.5.

Section 5. The City Council finds proposed the Third Amendment to the
Development Agreement will not be detrimental, or cause adverse effects, to adjacent
property owners, residents, or the general public, since the Project will be constructed in
accordance with the plans and entitlements that were approved previously by the City, and
development of any future phases will be subject to further review and consistency with the
Development Agreement as amended.

Section 6. The City Council finds the proposed Third Amendment to the
Development Agreement does not alter the clear and substantial benefit to the residents of
the City of the Project, since the proposed amendment makes no substantive changes to
the Project or to the Development Agreement.

Section 7. For the foregoing reasons, and based on the information contained in any
staff report, supporting documentation, minutes and other records of the proceedings, all of
which are incorporated herein by this reference, the City Council hereby adopts this
Ordinance and approves the proposed Third Amendment to the Development Agreement,
which amendment is attached hereto as Exhibit "A" and incorporated herein by this
reference.

Section 8. The City Clerk shall certify to the adoption of this Ordinance and cause
it to be published, in accordance with Government Code, Section 36933, or as otherwise
required by law.
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Section 9. This ordinance shall take effect and be in full force and effect from and
after thirty (30) days after its final passage and adoption.

I HEREBY CERTIFY that the foregoing Ordinance was introduced by the City Council
after waiving reading, except by Title, at a regular meeting thereof held on the 17% day of April
2018, and adopted the Ordinance after the second reading at a regular meeting held on the
day of May 2018, by the following roll call vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:
JOSE GURROLA, Mayor

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Exhibit A: Third Amendment To Development Agreement

I , City Clerk of the City of Arvin, California, DO
HEREBY CERTIFY that the foregoing is a true and accurate copy of the Ordinance passed and
adopted by the City Council of the City of Arvin on the date and by the vote indicated herein.
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EXHIBIT A

THIRD AMENDMENT TO DEVELOPMENT AGREEMENT
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO
(Document exempt from recording fees
pursuant to Cal. Gov. Code §27383)

CITY OF ARVIN
Attn: City Clerk
200 Campus Drive
Arvin, CA 93203

(Space Above This Line for Recorder’s Office Use Only)
AGREEMENT NO. 2018-

THIRD AMENDMENT TO DEVELOPMENT AGREEMENT

This Third Amendment to Development Agreement (“Third Amendment”) is made and entered
into effective as of March 20, 2018, and entered into by or between WESTMINSTER CAPITAL, INC,, a
Delaware corporation (“Developer”), and the CITY OF ARVIN, a municipal corporation (“the City").
Developer and the City are collectively referred to herein as (“Parties™),

RECITALS

A. The City previously entered into a Development Agreement with Sycamore Villas, LLC,
{“Sycamore™) pursuant to the authority of Government Code Sections 65864 through 65869.5 which was
recorded on July 3, 2003, in the Kern County Official Records as Document Number 0203133456,
(“Development Agreement”).

B. Thereafter, K. Hovnanian at Cielo LLC represented it acquired title for a certain portion
of the property from Sycamore Villas, LLC that was subject to the Development Agreement on
November 11, 2005 (“KHAC Property”). The KHAC Property is not subject to this Third Amendment.

C. The Development Agreement was subsequently amended effective July 24", 2007, by
document entitled “Amendment To The Development Agreement,” Agreement No. 2007-18, which was
recorded on October 9, 2007, in the Kern County Official Records as Document Number 0207204984
(“First Amendment”).

D. The Development Agreement was again subsequently amended and entered into as the
June 12, 2009, by document entitled “Second Amendment To Development Agreement,” Agreement No.
2009-26, which was recorded on December 18, 2009, in the Kern County Official Records as Document
Number 0209185187 (“Second Amendment™).

E. Thereafter, Developer subsequently obtained the rights and obligations under the
Development Agreement for all remaining portions of the property legally described in Exhibit “A”
attached hereto (“Property™), which is a portion of the property previously owned by Sycamore Villas that
was not was not at any time KHAC Property.

F. Effective November 1, 2016, the City and K. Hovnanian at Cielo LLC amended the
Development Agreement by document entitled for the sake of reference “Third Amendment to
Development Agreement,” (Agreement No. 2016-42), which was recorded on December 8, 2016, in the
Kern County Official Records as Document Number 0216176492 (“Hovnanian Third Amendment™). The
Hovnanian Third Amendment is not subject to this Third Amendment, nor does this Third Amendment
affect the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement.

G. Effective May S, 2017, the City and LeCra LLC amended the Development Agreement
by document entitled for the sake of reference “Third Amendment to Development Agreement,”

|
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(Agreement No. 2017-06), which was recorded by the City on May 25, 207, in the Kern County Official
Records as Document Number 217066767, and recorded by LeOra LLC on June 13, 2017, in the Kern
County Official Records as Document Number 217075798, (“LeOra Third Amendment”). The LeOra
Third Amendment is not subject to this Third Amendment, nor does this Third Amendment affect the
either the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement.

H. The Parties now desire to enter into this Third Amendment to the Development
Agreement. For reference purposes only, the Parties have identified this amendment as the “Third
Amendment to Development Agreement” (‘Third Amendment” or “Westminster Third Amendment”).

L. This Third Amendment specifically applies only to the real property legally described in
Exhibit A to this Third Amendment.

J. The City has determined that this Third Amendment furthers the public health, safety and
general welfare, and that the provisions of this Agreement are consistent with the goals and policies of the
General Plan. For the reasons recited herein, the City and Developer have determined that the project is a

~ development for which an amendment to the Development Agreement is appropriate. It is also the intent
of the Parties to clarify obligations for the Property and to resolve any potential claims against the City.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises and
covenants made by the Parties and contained herein and other consideration, the value and adequacy of
which are hereby acknowledged, the Parties agree as follows:

1. Recitals. The Recitals are incorporated into this Third Agreement as if set forth in full
herein.

2. Fees. The total cost for all permits, inspections, checks, fees and other charges associated
in any way with the development of real property or the construction of improvements on lots thereon
(collectively, “Fees”) for single family residential lots within the Property shall remain capped at $2,300
per lot in accordance with Section 5 of the First Amendment and shall not be affected by this Third
Amendment. To the extent fees have not been addressed by the First Amendment, such as those related
to non-single family residential lots, the Fees shall remain as set forth in the Development Agreement,
Paragraph 3.6 (Exactions).

3. Term. Section 2.2 of the Development Agreement shall be amended to extend the term
by an additional three (3) year period to July 3, 2026. Should a moratorium or any similar restriction on
the issuance of building permits be imposed by any municipal or government agency that is applicable to
the Property, the term of the Development Agreement shall be extended for a period equal to the length of
the moratorium or restriction.

4. Notices. Section 12.1 of the Development Agreement shall be amended to change the
address of the Developer, as follows:
Developer: Westminster Capital, Inc.

233 Wilshire Boulevard, Suite 525
Santa Monica, CA 90401
Attention: Greg Belzberg

With a copy to: Keenan Behrle
233 VWilshire Boulevard, Suite 400
Santa Monica, CA 90401
5. Remainder Unchanged. Except as specifically modified and amended in this Third
Amendment, the Development Agreement as amended by the Parties remains in full force and effect and
is binding upon the Parties.
6. Release. Parties, individually, and on behalf of its successors, trustees, creditors, and
assigns, completely releases, acquits, and forever discharges the other Party, its agents, officers,
employees, attorneys, successors, predecessors, insurers, and members of the governing board or council,

2
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from any and all claims, rights, demands, obligations, liabilities, claims or causes of action of any and
every kind, nature and character, whether known or unknown, whether in law or in equity, which it may
have had, or ever had, or could in the future have against the other Party for any act or omission that
occurred prior to entering into the Third Amendment, and which are in any way related to the
Development Agreement as amended. This release contained herein is made notwithstanding Section
1542 of the California Civil Code which provides:

A general release does not extend to claims which the creditor does not know or suspect to

exist in his or her favor at the time of executing the release, which if known by him or her

must have materially affected his or her settlement with the debtor.
The Parties expressly acknowledges that this release is intended to include without limitation, all claims
and causes of action that a Party does not know or suspect to exist in his favor and that this release
contemplates the extinguishment of all such claims and causes of action for any acts, omissions or events
which are in any way related to the Development Agreement as previously amended and occurred prior to
the effective date of the Third Amendment. To be clear, and notwithstanding any other language in this
~—— = ~Third"Amendment; thisrelease-only applies-toclaingete velited to-i) the Dévelopment Agreement a5
amended; and ii) the Property. Further, no claims arising after the date of this Third Amendment (i.e.,
future claims) are being released by either Party.

7. No Default. The Parties each represent and warrant to the other that, as of the date of this
Third Amendment, neither Party is aware of any breach or default (or with the giving of notice or the
passage of time, of any event that could constitute a breach or default) of the other Party under the
Development Agreement. Nothing in this Paragraph shall constitute a waiver of Developer’s obligations
to comply with the Development Agreement, including obligations to install any improvements that may
be required by the Development Agreement as amended by the Parties, notwithstanding the passage of
time.

8. Continuing_Obligations. Developer shall comply with its Annual Review and other
requirements of the Development Agreement as amended by the Parties.

9. No Admission of Liability. This Third Amendment and compliance with it, shall not
operate or be construed as an admission by the City of any liability, misconduct, or wrongdoing
whatsoever.

10. Counterparts. This Third Amendment may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all together shall constitute but one and the same
agreement,

11, Successors. This Third Amendment shall be binding upon and inure to the benefit of the
heirs, executors, successors and assigns of the Parties hereto.

IN WITNESS WHEREOF, the Parties have duly executed this Third Amendment on the day and year
first above written.

CITY OF ARVIN, WESTMINSTER CAPITAL7INC,,
a municipal corporation a Delaware cgfporatfon
7 )
By: By: __, . /
Jose Gurrola, Mayor Greggory Béfzberg, Pre;__idént and CEQ
,2018 35/( 3 /2018
ATTEST: Note: Developer’s signature shall be notarized,

and appropriate attestations shall be included
as may be required by the bylaws, articles of
Cecilia Vela, City Clerk incorporation, or other rules or regulations
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applicable to developer’s business entity.

APPROVED AS TO FORM:
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP
By: C_.
By: Name: \e
Shannon Chaffin, City Attomey

Title: m\.wg\_ VA
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Exhibit A
Legal Description of Developer Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF ARVIN, COUNTY
OF KERN, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL A: APN 189-351-36 [PARCEL 1272 OF TRACT 5816]

PARCEL 1 AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO. 00-162267 OF OFFICIAL RECORDS
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,

RANGE 29 EAST, M.D.M,, IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF SECTION
35; THENCE NORTH 89° 49' 13" WEST ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET; THENCE SOUTH 00° 10' 47" WEST
PERPENDICULAR TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE SOUTH 89°
49' 13" EAST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET TO A POINT ON
THE EAST LINE OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 00° 12'
38" EAST ALONG SAID EAST LINE A DISTANCE OF 660.00 FEET TO THE POINT OF
BEGINNING.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL B: APN 189-351-58 & 67 [CONSISTING OF 140 LOTS IN TRACT 5816, PHASE 11]

PARCEL 1 OF PARCEL MAP 11401 IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AS PER MAP RECORDED MAY 16, 2006 IN BOOK 54, PAGES 192 THROUGH 194,
INCLUSIVE, OF PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL C: APN 189-351-37 [PARCEL 1273 OF TRACT 5816]

PARCEL 2 AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO. 00-162267 OF OFFICIAL RECORDS,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

5
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BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,
RANGE 29 EAST, M.D.M,, IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF
SECTION 35; THENCE NORTH 89° 49' [3" WEST ALONG THE NORTH LINE OF SAID
NORTHWEST QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET TO THE POINT OF
BEGINNING; THENCE NORTH 89° 49' 13" WEST ALONG SAID NORTH LINE A DISTANCE OF
305.08 FEET; THENCE SOUTH 00° 10" 47" WEST PERPENDICULAR TO SAID NORTH LINE A
DISTANCE OF 965.00 FEET; THENCE SOUTH 89° 49 13" EAST PARALLEL TO SAID NORTH
LINE A DISTANCE OF 964.92 FEET TO A POINT ON THE EAST LINE OF SAID NORTHWEST
QUARTER OF SECTION 35; THENCE NORTH 00° 12' 38" EAST ALONG SAID EAST LINE A

CORNER OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 89° 49* 13"
WEST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE NORTH 00°
[0'47" EAST A DISTANCE OF 660.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL

RECORDS,
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIViL CODE § 1189
R S T N I e IR S T et e COCOTOEO B APALRL

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of 75 /97@&9/ (S :
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her/their authorized capacity(jes); and that b@han‘thetr signatu n the instrument the person(sy;
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| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

G NORON WITNESS my hand zhd off'c:I

al seal.
Los Angedes County = /
Commission # 2153474
My Comm, Excires May 17,200 Signature' /L,__\
ngnature of A Notary Public

Place Notary Seal Above
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fraudulent reattachment of this form to an unintended document,
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[J Trustee 0O Guardian or Conservator [ Trustee L1 Guardian or Conservator
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CITY OF ARVIN
Planning Commission

Special Meeting Date: April 4, 2018

TO: Arvin Planning Commission Members

FROM: R. Jerry Breckinridge, Police Chief and Interim City Manager
Shannon Chaffin, City Attorney

SUBJECT: Resolution of the Arvin Planning Commission recommending the City

Council i.) Approve the Uncodified Ordinance for Third Amendment by
and between Westminster Capital, Inc., and the City of Arvin of the
Development Agreement between Sycamore Villas, LLC, and the City of
Arvin, concerning Tract 5816, recorded on July 3, 2003 as amended and
ii.) accept the Notice of Exemption as the appropriate environmental
document.

RECOMMENDATION:

Staff recommends that the Planning Commission of the City of Arvin (“Planning Commission™)
adopt the attached Resolution of the Arvin Planning Commission recommending the City
Council i.) Approve the Uncodified Ordinance for Third Amendment by and between
Westminster Capital, Inc., and the City of Arvin of the Development Agreement between
Sycamore Villas, LLC, and the City of Arvin, concerning Tract 5816, recorded on July 3, 2003
as amended and ii.) accept the Notice of Exemption as the appropriate environmental document.

BACKGROUND:

The City of Arvin previously entered into a Development Agreement with Sycamore Villas,
LLC, in July 3,2003. The Development Agreement was amended, and Westminster Capital,
Inc. (“Developer™)
subsequently acquired
Sycamore Villa LLC’s
remaining portion of the
property subject to the
Development Agreement.
* The remaining portion of
the property includes the
areas referred to as Phase
11 consisting of APN
189-350-36 — 8.53 acres;
APN 189-350-37 — 10.67
acres APN 189-350-58 —
21.33 acres, and APN

—————
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189-350-67 — 3.40 acres. A total of 44 +/- Acres. The property is located in the southwest
portion of the city, and depiction of the location of the property is shown herein.

With a new property in place, City Staff and the Developer assessed the project and its
requirements. As a result, the Developer requested an amendment to the Development
agreement related to its property (“Third Amendment™). Th proposed Third amendment would:

o Confirm the fee of $2,300.00 per single family lot as was previously approved and set by
prior amendments to the Development Agreement.

o Provide for mutual release of all past claims related to the property, and
acknowledgement the City and Developer are not currently in default of the Development
Agreement as amended.

e Extends the Development Agreement to the year 2026.

e Require the Developer to comply with its Annual Review and other requires of the
Development Agreement as amended.

The proposed Third Amendment complies with the policies of the City’s General Plan and is
consistent with all applicable provisions of the General Plan. The proposed Third Amendment
also complies with the requirements of California Government Code Sections 65865 through
65869.5. Staff have reviewed the Third Amendment, and found it will not be detrimental, or
cause adverse effects, to the adjacent property owners, residents, or the general public, since the
project will be substantially constructed in accordance with the plans and entitlements that were
approved previously by the City, and development of any future phases will be subject to further
review and consistency with the Development Agreement as amended. Finally, the proposed
Third Amendment does not alter the clear and substantial benefit to the residents of the City of
the project, since the proposed amendment makes not substantive changes to the project or to the
Development Agreement.

ENVIRONMENTAL DETERMINATION:

The City has environmentally assessed the Third Amendment, and determined that there is not
possibility that the Third Amendment may have a significant physical effect on the environment,
and is not subject to the California Environmental Quality Act (“CEQA”).

The Third Amendment is exempt from CEQA pursuant to CEQA Guidelines section 15061(b)(3)
in that it can be seen with certainty that there is no possibility that the Third Amendment will
have a significant, adverse, physical effect on the environment as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.

ATTACHMENT(S)/EXHIBIT(S):

Attachment 1 Resolution of the Arvin Planning Commission recommending the City Council
Approve i.) the Uncodified Ordinance for Third Amendment by and between Westminster
Capital, Inc., and the City of Arvin of the Development Agreement between Sycamore Villas,
LLC, and the City of Arvin, concerning Tract 5816, recorded on July 3, 2003 as amended and ii.)
accept the Notice of Exemption as the appropriate environmental document.

Attachment 2. Notice of Exemption — Third Development Agreement amendment —
Westminster Capital Inc. and City of Arvin.
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Attachment 3: Planning Commission Public Hearing Notice

Exhibit A: Uncodified Ordinance for Third Amendment by and between Westminster Capital,
Inc., and the City of Arvin of the Development Agreement between Sycamore Villas, LLC, and
the City of Arvin, concerning Tract 5816, recorded on July 3, 2003 as amended

Planning Commission Special Hearing of April 4, 2018 — Westminster Capital LLC Third Amendment Page 3 of 3



RESOLUTION NO.

A RESOLUTION OF THE ARVIN PLANNING COMMISSION
RECOMMENDING THE CITY COUNCIL APPROVE THE
UNCODIFIED ORDINANCE FOR THIRD AMENDMENT BY AND
BETWEEN WESTMINSTER CAPITAL, INC. AND THE CITY OF ARVIN
OF THE DEVELOPMENT AGREEMENT BETWEEN SYCAMORE
VILLAS, LLC, AND THE CITY OF ARVIN, CONCERNING TRACT 5816,
RECORDED ON JULY 3, 2003 AS AMENDED

WHEREAS, California Government Code Section 65864 ef seq. authorizes cities
to enter into development agreements with private property owners; and

WHEREAS, the City of Arvin City Council (the "City Council") previously entered
into a Development Agreement with Sycamore Villas, LLC, pursuant to the authority of
Government Code Sections 65864 through 65869.5 which was recorded on July 3, 2003, in
the Kern County Official Records as Document Number 0203133456, ("Development
Agreement"); and

WHEREAS, under the Development Agreement, Sycamore Villas, LLC had the
right to sell, assign or transfer the Development Agreement, and all of its rights, duties and
obligation thereunder, to any person, including a portion thereof; and

- WHEREAS, Sycamore Villas, LLC, sold a portion of the property subject to the
Development Agreement to K. Hovnanian at Ceilo, LLC, and transferred its obligations
and rights to K. Hovnanian at Ceilo, LLC, thereunder, and K. Hovnanian at Ceilo, LLC, is
a successor in interest to that portion of the property; and

WHEREAS, pursuant to Government Code Section 65868, development
agreements may be amended; and

WHEREAS, the Development Agreement was subsequently amended, some
amendments with Sycamore Villas, LLC, or K. Hovnanian at Ceilo, LLC as a party, and
some without, depending on the portion of the property subject to the Development
Agreement being affected; and

WHEREAS, Leora, LLC obtained the development rights previously held by Sycamore
Villas, LLC, for Tract 5816, Phases 5, 9 and 10 along with the rights and obligations as
established by the Development Agreement established for Tract 5816; and

WHEREAS, the City and LeOra LLC amended the Development Agreement
(“LeOra Third Amendment™); and

WHEREAS, Westminster Capital, Inc., obtained a portion of the development
rights previously held by Sycamore Villas, LLC, for Tract 5816, which is a portion of the
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property previously owned by Sycamore Villas, LLC that was not was not at any time
owned by LeOra, LL.C or K. Hovnanian at Ceilo, LLC; and

WHEREAS, Westminster Capital, Inc., desires to clarify its status as a successor in
interest as to its portion of the former Sycamore Villas, LLC, property by entering into a
Third Amendment to the Development Agreement as amended; and

WHEREAS, the City and Westminster Capital, Inc., desire to establish mutually
beneficial obligations and benefits subject to the Third Amendment to the Development
Agreement, and to do so by an amendment of the Development Agreement; and

WHEREAS, for the purposes of reference only, this amendment to the
Development Agreement has been identified as the "Third Amendment to Development
Agreement” ("Third Amendment") relating to Westminster Capital, Inc.; and

WHEREAS, neither the LeOra Third Amendment, nor the Hovnanian Third
Amendment are subject to this Third Amendment, nor does this Third Amendment affect
either the LeOra Third Amendment or the Hovnanian Third Amendment, as each involves
separate property subject to the Development Agreement; and

WHEREAS, the City has environmentally assessed the Third Amendment, and
determined that there is no possibility that the Third Amendment may have a significant,
adverse physical effect on the environment, and is not subject to the California
Environmental Quality Act (“CEQA™); and

WHEREAS, the City properly noticed the April 4, 2018 Planning Commission special
meeting to consider the proposed Amendment pursuant to Government Code sections 65090 and
65091 by publication in the newspaper and provided notice to all property owners within 300
feet of the proposed projects; and

WHEREAS, the Planning Commission conducted a duly noticed public hearing on
April 4, 2018, at which time all interested parties were given an opportunity to be heard
and present evidence regarding the proposed Third Amendment.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of
Arvin as follows:

1. The above recitals are true and correct.

2. The Planning Commission recommends that the City Council find that approval of the
Third Amendment is exempt from CEQA pursuant to CEQA Guidelines section 15061(b)(3) in
that that it can be seen with certainty that there is no possibility that the Third Amendment will
have a significant, adverse, physical effect on the environment as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.
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3. The Planning Commission recommends the City Council approve the proposed Third
Amendment and uncodified ordinance attached hereto as Exhibit “A,” and recommends the City
Council make the following attendant findings:

a. The proposed Third Amendment to the Development Agreement complies with
the policies of the City's General Plan. The proposed land uses and the density
are also compliant per this requirement. Accordingly, the revision to the
Development Agreement is consistent with all applicable provisions of the
General Plan.

b. The proposed Third Amendment to the Development Agreement establishes
mutual beneficial obligations and benefits for applicant and city. The amendment
establishes obligations of the developer for infrastructure improvements as
specified in the Development Agreement, payment to the City, transfers a
drainage basin to the city which enhances the Storm Drainage Master Plan,
provides first right of refusal to the developer for excess dirt from the
development, and relieves developer of certain obligations for park
improvements.

¢. The proposed Third Amendment to the Development Agreement complies with
the requirements of California Government Code Sections 65865 through
65869.5.

d. The proposed Third Amendment to the Development Agreement will not be
detrimental, or cause adverse effects, to adjacent property owners, residents, or
the general public, since the Project will be constructed in accordance with the
plans and entitlements that were approved previously by the City, and
development of any future phases will be subject to further review and
consistency with the Development Agreement as amended.

e. The proposed Third Amendment to the Development Agreement does not alter
the clear and substantial benefit to the residents of the City of the Project, since
the proposed amendment makes no substantive changes to the Project or to the
Development Agreement.

4. This Resolution shall become effective immediately.
i

i
i
i
i
I

11
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I HEREBY CERTIFY that the foregoing Resolution was passed and adopted by the
Planning Commission of the City of Arvin at a special meeting thereof held on the 04" day of
April 2018 by the following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST:

CECILIA VELA, Secretary

ARVIN PLANNING COMMISSION

By:

OLIVIA TRUJILLO, Chairperson

APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Attachment: An Uncodified Ordinance Of The City Council Of The City Of Arvin For A Third
Amendment To The Development Agreement With Westminster Capital, Inc. (with attached
Third Amendment).

I, , Secretary of the Planning Commission of the City of
Arvin, California, DO HEREBY CERTIFY that the foregoing is a true and accurate copy of the
Resolution passed and adopted by the Planning Commission of the City of Arvin on the date and
by the vote indicated herein.
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NOTICE OF EXEMPTION

TO: Office of Planning and Research FROM: City of Arvin
P.O Box 3044 Community Development Department
1400 Tenth Street, Room 121 141 Plumtree Drive
Sacramento, CA 95814 Arvin, Ca 93203

Jake Raper, City Planner — Contract Planner JAS
Consultants

County Assessor/Clerk-Recorder PROIJECT FILE ONLY
County of Kern

1115 Truxtun Avenue

1% Floor

Bakersfield, CA 93301

Project Title/Location: Development Agreement Amendment — 3" Westminster Capital LLC and City of
Arvin — Tract 5816/ County of Kern

Description of Nature, Purpose, and Beneficiaries of Project: Uncodified Ordinance for Third Amendment by
and between Westminster Capital, Inc., and the City of Arvin of the Development Agreement between

Sycamore Villas, LLC, and the City of Arvin, concerning Tract 5816, recorded on July 3, 2003 as amended .
Beneficiaries of the Project are: Westminster Capital LLC and City of Arvin

Name of Public Agency Approving Project: Arvin Planning Commission- 200 Campus Drive, Arvin, CA 93202,
Name of Person or Agency Carrying Out Project: City of Arvin

Exempt Status:
O Ministerial (Section 21080(b); 15268)
] Declared Emergency (Section 21080(b)(3); 15269(a))
] Emergency Project (Section 21080(b)(4); 15269(b)(c))
] Categorical Exemption - State type and section number (see below)
L] Statutory Exemption - State type and section number (see below)
X General Rule Exemption (Section 15061(b) (3)

Reasons why project is exempt: Pursuant to Title 14 of the California Code of Regulations, Section 15061
(b)(3), that this project is exempt from the requirements of the California Environmental Quality Act (CEQA) in
that it is not a project which has the potential for causing a significant effect on the environment. The Planning
Commission recommended and City Council therefore directs that the Notice of Exemption be filed with Kern
County Clerk in accordance with the CEQA Guidelines.

Lead Agency Contact Person: Jake Raper, City Planner, Community Development Department, Arvin,
CA 8=93203 Area Code/Telephone/Ext.: 661- 854-2822

Determination made by: Shannon Chaffin, City Attorney March 21. 2018
Name Title Date

Lead Agency: City of Arvin [X] Signed by Lead Agency [] Signed by Applicant Date Received for
filing March 21, 2017



Public Hearing Notice
City of Arvin Planning Commission

Date: April 4, 2018
Place: City of Arvin Council Chambers, 200 Campus Drive, Arvin, CA 93203
Time: 6:00 PM

Notice is hereby given that the Planning Commission of the City Arvin will conduct the hearings
at the date, place and time mentioned above for the following items:

1. Third Amendment to Development Agreement (“Third Amendment”) between
Westminster Capital, Inc., a Delaware Corporation, and the City of Arvin. This is an
amendment to the original Development Agreement recorded July 3, 2003, and affects the
property generally depicted in the diagram below. Planning Commission will provide a
recommendation to the City Council as to this item, including that the Third Amendment
is exempt from the requirements of the California Environmental Quality Act under CEQA
Guidelines section 15061(b)(3).

Project Location/Diagram: The Third Amendment covers the property generally depicted here,
located South of Sycamore Drive on the West Side of Meyer Street:

.

Applicant/Property
Owner: Applicant
Representative:  Keenan
Behrle, 233 Wilshire
Boulevard, Suite 400
Santa Monica, CA 90401,
Property Owner:
Westminster Capital, Inc.
(Greg Belzberg) 233
Wilshire Boulevard, Suite
525 Santa Monica, CA
90401

PR [Py PR p—

Any person wishing to address the Commission may provide oral and/or written testimony at the
meeting, or submit written comments to the Community Development Department at the above
said address.

Notice Limiting Legal Challenge: Written comments must be received at the above address at,
or prior to the meeting date and time. If you challenge the City’s action on these projects in court,
you may be limited to raising those issues you or someone else raised at the Public Hearing
described in this notice or in written correspondence delivered to the City at or prior to the Public
Hearing (Government Code Section 65009).

Cecilia Vela

Secretary to the Arvin Planning Commission
Published: Bakersfield Californian, March 24, 2018
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ORDINANCE NO.

AN UNCODIFIED ORDINANCE OF THE CITY COUNCIL OF THE
CITY OF ARVIN FOR A THIRD AMENDMENT TO THE
DEVELOPMENT AGREEMENT WITH WESTMINSTER CAPITAL, INC.

WHEREAS, California Government Code Section 65864 ef seq. authorizes cities
to enter into development agreements with private property owners; and

WHEREAS, the City of Arvin City Council (the "City Council") previously entered
into a Development Agreement with Sycamore Villas, LLC, pursuant to the authority of
Government Code Sections 65864 through 65869.5, which was recorded on July 3, 2003,
in the Kern County Official Records as Document Number 0203133456, ("Development
Agreement"); and

WHEREAS, under the Development Agreement, Sycamore Villas, LLC, had the
right to sell, assign or transfer the Development Agreement, and all of its rights, duties and
obligation thereunder, to any person, including a portion thereof; and

WHEREAS, Sycamore Villas, LLC, sold a portion of the property subject to the
Development Agreement to K. Hovnanian at Ceilo, LLC, and transferred its obligations
and rights to K. Hovnanian at Ceilo, LLC, thereunder, and K. Hovnanian at Ceilo, LLC, is
a successor in interest to that portion of the property; and

WHEREAS, pursuant to Government Code Section 65868, development
agreements may be amended; and

WHEREAS, the Development Agreement was subsequently amended, some
amendments with Sycamore Villas, LLC, or K. Hovnanian at Ceilo, LLC as a party
(including a Third Amendment to Development Agreement referred to herein as the
“Hovnanian Third Amendment™), and some without, depending on the portion of the
property subject to the Development Agreement being affected; and

WHEREAS, LeOra LLC obtained a portion of the development rights previously held
by Sycamore Villas, LLC, for Tract 5816, Phases 5, 9 and 10 along with the rights and
obligations as established by the Development Agreement established for Tract 5816; and

WHEREAS, the City and LeOra LLC amended the Development Agreement (“LeOra
Third Amendment™); and

WHEREAS, Westminster Capital, Inc., obtained a portion of the development rights
previously held by Sycamore Villas, LLC, for Tract 5816, which is a portion of the property
previously owned by Sycamore Villas, LLC that was not was not at any time owned by LeOra,
LLC or K. Hovnanian at Ceilo, LLC; and
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WHEREAS, Westminster Capital, Inc., desires to clarify its status as a successor in
interest as to its portion of the former Sycamore Villas, LLC, property by entering into a Third
Amendment to the Development Agreement as amended; and

WHEREAS, the City and Westminster Capital, Inc., desire to establish mutually
beneficial obligations and benefits subject to the Third Amendment to the Development
Agreement, and to do so by an amendment of the Development Agreement; and

WHEREAS, for the purposes of reference only, this amendment to the
Development Agreement has been identified as the "Third Amendment to Development
Agreement" ("Third Amendment") relating to Westminster Capital, Inc.; and

WHEREAS, neither the LeOra Third Amendment, nor the Hovnanian Third Amendment
are subject to this Third Amendment, nor does this Third Amendment affect either the LeOra
Third Amendment or the Hovnanian Third Amendment, as each involves separate property
subject to the Development Agreement; and

WHEREAS, the City has environmentally assessed the Third Amendment, and
determined that there is no possibility that the Third Amendment may have a significant physical
effect on the environment, and is not subject to the California Environmental Quality Act
(“CEQA™); and

WHEREAS, the City properly notified the April 4, 2018 Planning Commission special
meeting to consider the proposed Amendment pursuant to Government Code sections 65090 and
65091 by publication in the newspaper and provided notice to all property owners within 300
feet of the proposed projects; and

WHEREAS, the City Planning Commission conducted a duly noticed public hearing on
April 4, 2018, at which time all interested parties were given an opportunity to be heard and
present evidence regarding the proposed Third Amendment, and after which the Planning
Commission adopted Resolution [ ], recommending the City Council adopt this Ordinance; and

WHEREAS, the City properly noticed the April 17, 2018 hearing before the City
Council for the proposed Amendment pursuant to Government Code sections 65090 and 65091
by publication in the newspaper and provided notice to all property owners within 300 feet of the
proposed projects; and

WHEREAS, the City Council conducted a duly noticed public hearing on April 17,
2018, at which time all interested parties were given an opportunity to be heard and present
evidence regarding the proposed Third Amendment, and after which this Ordinance was
introduced by the City Council; and

WHEREAS, the City Council considered this matter on May 1, 2018, at which time
all interested parties were given another opportunity to be heard and present evidence
regarding the proposed Third Amendment.
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NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF ARVIN DOES
ORDAIN AS FOLLOWS:

Section 1. The City Council determines pursuant to CEQA Guidelines Section
15061(b)(3) that that it can be seen with certainty that there is no possibility that the Third
Amendment will have a significant, adverse, physical effect on the environment, and is not
subject to the California Environmental Quality Act (CEQA), as the Third Amendment does not
modify any physical aspect of the previously approved project, and merely affirms the party’s
status under the previously adopted Development Agreement as amended.

Section 2. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the policies of the City's General Plan.
Accordingly, the revision to the Development Agreement is consistent with all applicable
provisions of the General Plan. The proposed land uses and the density are also compliant
per this requirement.

Section 3. The City Council finds the proposed Third Amendment to the
Development Agreement establishes mutual beneficial obligations and benefits for
Westminster Capital, Inc., and the City.

Section 4. The City Council finds the proposed Third Amendment to the
Development Agreement complies with the requirements of California Government Code
Sections 65865 through 65869.5.

Section 5. The City Council finds proposed the Third Amendment to the
Development Agreement will not be detrimental, or cause adverse effects, to adjacent
property owners, residents, or the general public, since the Project will be constructed in
accordance with the plans and entitlements that were approved previously by the City, and
development of any future phases will be subject to further review and consistency with the
Development Agreement as amended.

Section 6. The City Council finds the proposed Third Amendment to the
Development Agreement does not alter the clear and substantial benefit to the residents of
the City of the Project, since the proposed amendment makes no substantive changes to
the Project or to the Development Agreement.

Section 7, For the foregoing reasons, and based on the information contained in any
staff report, supporting documentation, minutes and other records of the proceedings, all of
which are incorporated herein by this reference, the City Council hereby adopts this
Ordinance and approves the proposed Third Amendment to the Development Agreement,
which amendment is attached hereto as Exhibit "A" and incorporated herein by this
reference.

Section 8. The City Clerk shall certity to the adoption of this Ordinance and cause
it to be published, in accordance with Government Code, Section 36933, or as otherwise
required by law.
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Section 9. This ordinance shall take effect and be in full force and effect from and
after thirty (30) days after its final passage and adoption.

I HEREBY CERTIFY that the foregoing Ordinance was introduced by the City Council
after waiving reading, except by Title, at a regular meeting thereof held on the 17" day of April
2018, and adopted the Ordinance after the second reading at a regular meeting held on the
day of May 2018, by the following roll call vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

ATTEST

CECILIA VELA, City Clerk
CITY OF ARVIN

By:

JOSE GURROLA, Mayor
APPROVED AS TO FORM:

By:

SHANNON L. CHAFFIN, City Attorney
Aleshire & Wynder, LLP

Exhibit A: Third Amendment To Development Agreement

I, , City Clerk of the City of Arvin, California, DO
HEREBY CERTIFY that the foregoing is a true and accurate copy of the Ordinance passed and
adopted by the City Council of the City of Arvin on the date and by the vote indicated herein.
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EXHIBIT A

THIRD AMENDMENT TO DEVELOPMENT AGREEMENT
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO
(Document exempt from recording fees
pursuant to Cal. Gov, Code §27383)

CITY OF ARVIN
Attn: City Clerk
200 Campus Drive
Arvin, CA 93203

(Space Above This Line for Recorder’s Office Use Only)
AGREEMENT NO. 2018-

THIRD AMENDMENT TO DEVELOPMENT AGREEMENT

This Third Amendment to Development Agreement (“Third Amendment”) is made and entered
into effective as of March 20, 2018, and entered into by or between WESTMINSTER CAPITAL, INC,, a
Delaware corporation (“Developer™), and the CITY OF ARVIN, a municipal corporation (“the City™).
Developer and the City are collectively referred to herein as (“Parties™).

RECITALS

A. The City previously entered into a Development Agreement with Sycamore Villas, LLC,
(“Sycamore™) pursuant to the authority of Government Code Sections 65864 through 65869.5 which was
recorded on July 3, 2003, in the Kern County Official Records as Document Number 0203133456,
(*Development Agreement”).

B Thereafter, K. Hovnanian at Cielo LLC represented it acquired title for a certain portion
of the property from Sycamore Villas, LLC that was subject to the Development Agreement on
November 11, 2005 (“KHAC Property”). The KHAC Property is not subject to this Third Amendment.

C. The Development Agreement was subsequently amended effective July 24", 2007, by
document entitled “Amendment To The Development Agreement,” Agreement No. 2007-18, which was
recorded on October 9, 2007, in the Kern County Official Records as Document Number 0207204984
(“First Amendment”).

D. The Development Agreement was again subsequently amended and entered into as the
June 12, 2009, by document entitled “Second Amendment To Development Agreement,” Agreement No.
2009-26, which was recorded on December 18, 2009, in the Kern County Official Records as Document
Number 0209185187 (“Second Amendment™).

E. Thereafter, Developer subsequently obtained the rights and obligations under the
Development Agreement for all remaining portions of the property legally described in Exhibit “A”
attached hereto (“Property™), which is a portion of the property previously owned by Sycamore Villas that
was not was not at any time KHAC Property.

F. Effective November 1, 2016, the City and K. Hovnanian at Cielo LLC amended the
Development Agreement by document entitled for the sake of reference “Third Amendment to
Development Agreement,” (Agreement No. 2016-42), which was recorded on December 8, 2016, in the
Kern County Official Records as Document Number 0216176492 (“Hovnanian Third Amendment™). The
Hovnanian Third Amendment is not subject to this Third Amendment, nor does this Third Amendment
affect the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement. :

G. Effective May 5, 2017, the City and LeOra LLC amended the Development Agreement
by document entitled for the sake of reference “Third Amendment to Development Agreement,”

]
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(Agreement No. 2017-06), which was recorded by the City on May 25, 207, in the Kern County Official
Records as Document Number 217066767, and recorded by LeOra LLC on June 13, 2017, in the Kemn
County Official Records as Document Number 217075798, (“LeOra Third Amendment”). The LeOra
Third Amendment is not subject to this Third Amendment, nor does this Third Amendment affect the
either the Hovnanian Third Amendment, as each involves separate property subject to the Development
Agreement,

H. The Parties now desire to enter into this Third Amendment to the Development
Agreement. For reference purposes only, the Parties have identified this amendment as the “Third
Amendment to Development Agreement” (“Third Amendment” or “Westminster Third Amendment”).

1. This Third Amendment specifically applies only to the real property legally described in
Exhibit A to this Third Amendment.
I, The City has determined that this Third Amendment furthers the public health, safety and

general welfare, and that the provisions of this Agreement are consistent with the goals and policies of the
General Plan. For the reasons recited herein, the City and Developer have determined that the project is a
development for which an amendment to the Development Agreement is appropriate, It is also the intent
of the Parties to clarify obligations for the Property and to resolve any potential claims against the City.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises and
covenants made by the Parties and contained herein and other consideration, the value and adequacy of
which are hereby acknowledged, the Parties agree as follows:

1. Recitals. The Recitals are incorporated into this Third Agreement as if set forth in full
herein.

2. Fees. The total cost for all permits, inspections, checks, fees and other charges associated
in any way with the development of real property or the construction of improvements on lots thereon
(collectively, “Fees”) for single family residential lots within the Property shall remain capped at $2,300
per lot in accordance with Section 5 of the First Amendment and shall not be affected by this Third
Amendment. To the extent fees have not been addressed by the First Amendment, such as those related
to non-single family residential lots, the Fees shall remain as set forth in the Development Agreement,
Paragraph 3.6 (Exactions).

3. Term. Section 2.2 of the Development Agreement shall be amended to extend the term
by an additional three (3) year period to July 3, 2026. Should a moratorium or any similar restriction on
the issuance of building permits be imposed by any municipal or government agency that is applicable to
the Property, the term of the Development Agreement shall be extended for a period equal to the length of
the moratorium or restriction.

4. Notices. Section [2.] of the Development Agreement shall be amended to change the
address of the Developer, as follows:

Developer: Westminster Capital, Inc.

233 Wilshire Boulevard, Suite 525
Santa Monica, CA 90401
Attention: Greg Belzberg

With a copy to: Keenan Behrle
233 Wilshire Boulevard, Suite 400
Santa Monica, CA 90401
3 Remainder Unchanged. Except as specifically modified and amended in this Third
Amendment, the Development Agreement as amended by the Parties remains in full force and effect and
is binding upon the Parties.
6. Release. Parties, individually, and on behalf of its successors, trustees, creditors, and
assigns, completely releases, acquits, and forever discharges the other Party, its agents, officers,
employees, attorneys, successors, predecessors, insurers, and members of the governing board or council,

2
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from any and all claims, rights, demands, obligations, liabilities, claims or causes of action of any and
every kind, nature and character, whether known or unknown, whether in law or in equity, which it may
have had, or ever had, or could in the future have against the other Party for any act or omission that
occurred prior to entering into the Third Amendment, and which are in any way related to the
Development Agreement as amended. This release contained herein is made notwithstanding Section
1542 of the California Civil Code which provides:

A general release does not extend to claims which the creditor does not know or suspect to

exist in his or her favor at the time of executing the release, which if known by him or her

must have materially affected his or her settlement with the debtor.

The Parties expressly acknowledges that this release is intended to include without limitation, all claims
and causes of action that a Party does not know or suspect to exist in his favor and that this release
contemplates the extinguishment of all such claims and causes of action for any acts, omissions or events
which are in any way related to the Development Agreement as previously amended and occurred prior to
the effective date of the Third Amendment. To be clear, and notwithstanding any other language in this
Third Amendment; thigElease only-appliss toclaimys, ete; reldted to i) theDévelopment Agreement as
amended; and ii) the Property. Further, no claims arising after the date of this Third Amendment (i.e.,
future claims) are being released by either Party.

7. No Default. The Parties each represent and warrant to the other that, as of the date of this
Third Amendment, neither Party is aware of any breach or default (or with the giving of notice or the
passage of time, of any event that could constitute a breach or default) of the other Party under the
Development Agreement. Nothing in this Paragraph shall constitute a waiver of Developer’s obligations
to comply with the Development Agreement, including obligations to install any improvements that may
be required by the Development Agreement as amended by the Parties, notwithstanding the passage of
time.

3. Continuing_Obligations. Developer shall comply with its Annual Review and other
requirements of the Development Agreement as amended by the Parties.

9. No Admission of Liability. This Third Amendment and compliance with it, shall not
operate or be construed as an admission by the City of any liability, misconduct, or wrongdoing
whatsoever.

10. Counterparts. This Third Amendment may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all together shall constitute but one and the same
agreement.

11. Successors. This Third Amendment shall be binding upon and inure to the benefit of the
heirs, executors, successors and assigns of the Parties hereto.

IN WITNESS WHEREOF, the Parties have duly executed this Third Amendment on the day and year
first above written.

CITY OF ARVIN, WESTMINSTER CAPITALRINC,,
a municipal corporation a Delaware c pm;:?on(
By: _ o

Jose Gurrola Mﬂydrﬁ Greggoryaﬁéfzberg, Prcs;dent and CEO

,2018 5//5/ ,2018

ATTEST: Note: Developer’s signature shall be notarized,
and appropriate attestations shall be included
as may be required by the bylaws, articles of
Cecilia Vela, City Clerk incorporation, or other rules or regulations
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applicable to developer’s business entity.

APPROVED AS TO FORM:
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP
By:
By: Name:
Shannon Chaffin, City Attorney Title:
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APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:
Shannon Chaffin, City Attomey

applicable to developer’s business entity.

APPROVED AS TO FORM:

By: J%&.g&*
Name: w%\f

Title: N\‘w-rh‘ ek s
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Exhibit A
Legal Description of Developer Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF ARVIN, COUNTY
OF KERN, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL A: APN 189-351-36 [PARCEL 1272 OF TRACT 5816]

PARCEL | AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO, 00-162267 OF OFFICIAL RECORDS
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,

RANGE 29 EAST, M.D.M.,, IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF SECTION
35; THENCE NORTH 89° 49" 13" WEST ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET; THENCE SOUTH 00° 10' 47" WEST
PERPENDICULAR TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE SOUTH 89°
49" 13" EAST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET TO A POINT ON
THE EAST LINE OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 00° 12
38" EAST ALONG SAID EAST LINE A DISTANCE OF 660.00 FEET TO THE POINT OF
BEGINNING,

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL B: APN 189-351-58 & 67 [CONSISTING OF 140 LOTS IN TRACT 5816, PHASE 11]

PARCEL 1 OF PARCEL MAP 11401 IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AS PER MAP RECORDED MAY 16, 2006 IN BOOK 54, PAGES 192 THROUGH 194,
INCLUSIVE, OF PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS.

PARCEL C: APN 189-351-37 [PARCEL 1273 OF TRACT 5816]

PARCEL 2 AS SHOWN ON PARCEL MAP WAIVER NO. 1-00 AS EVIDENCED BY DOCUMENT
RECORDED DECEMBER 21, 2000 AS INSTRUMENT NO. 00-162267 OF OFFICIAL RECORDS,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

3
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BEING A PORTION OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 31 SOUTH,
RANGE 29 EAST, M.D.M,, IN THE CITY OF ARVIN, COUNTY OF KERN, STATE OF
CALIFORNIA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF
SECTION 35; THENCE NORTH 89° 49' 13" WEST ALONG THE NORTH LINE OF SAID
NORTHWEST QUARTER OF SECTION 35 A DISTANCE OF 660.35 FEET TO THE POINT OF
BEGINNING; THENCE NORTH 89° 49" 13" WEST ALONG SAID NORTH LINE A DISTANCE OF
305.08 FEET; THENCE SOUTH 00° 10' 47" WEST PERPENDICULAR TO SAID NORTH LINE A
DISTANCE OF 965.00 FEET; THENCE SOUTH 89° 49' 13" EAST PARALLEL TO SAID NORTH
LINE A DISTANCE OF 964.92 FEET TO A POINT ON THE EAST LINE OF SAID NORTHWEST
QUARTER OF SECTION 35; THENCE NORTH 00° 12' 38" EAST ALONG SAID EAST LINE A
DISTANCE OF 305.00 FEET TO A POINT WHICH LIES 660.00 FEET FROM THE NORTHEAST
CORNER OF SAID NORTHWEST QUARTER OF SECTION 35; THENCE NORTH 89° 49' 13"
WEST PARALLEL TO SAID NORTH LINE A DISTANCE OF 660.00 FEET; THENCE NORTH 00°
10' 47" EAST A DISTANCE OF 660.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND AS EXCEPTED BY ANN DERBY TIPTON AND EVE DERBY
STOCKTON IN DEED RECORDED MAY 24, 1960 IN BOOK 3269, PAGE 798 OF OFFICIAL
RECORDS,

01159.0005/455951.1



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of wf /gf/%ﬂ/ (ZAS ;
On /?// 3// s before me, &7// M/Z’ﬁf% M/ﬁ,’@ éé/&y

Date P e He/ra Insert Name and Title of the Officer
personally appeared _ (/0770 Z/ 1r LKV A2 eE
o 7 Name(sf of Signer(sf
who proved to me on the basis of satisfactory evidence to be the person{sf whose name re
subscribed to the within instrument and acknowledged to me tha he/lhey executed the s@me Iin
her/their authorized capacity(jes), and that byc@her/their signaturgfsy’bn the instrument the person(sy,

or the entity upon behalf of which the person(s] acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the faregoing paragraph
is true and correct.

GAILWORONICK
Nolary Public - Califonia WITNESS my hand ahd official seal.
Les Angeles County ] e
g/ Commisson#21574
My Comm, Exgires May 17, 2020 Signature ﬂ
NS

- Sign'atu"rg omota‘fyli-"ubﬁc

Place Notary Seal Above

- OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: Document Date:
Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)
Signer's Name: . R __ Signer's Name:
{~) Corporate Officer — Title(s): ___ (] Corporate Officer — Title(s):

[J Partner — [ Limited [J] General (] Partner — | | Limited [ ! General

() Individual [ Attorney in Fact O Individual [ | Attorney in Fact

[ Trustee "] Guardian or Conservator {71 Trustee | | Guardian or Conservator
[ Other: [ Other: _

Signer Is Representing: _____ Signer Is Representing:




Public Hearing Notice
City of Arvin City Council

Date: May 01, 2018
Place: City of Arvin Council Chambers, 200 Campus Drive, Arvin, CA 93203
Time: 6:00 PM

Notice is hereby given that the City Council of the City Arvin will conduct the hearings at the
date, place and time mentioned above for the following items:

1. An Uncodified Ordinance for the Third Amendment to Development Agreement (“Third
Amendment”) between Westminster Capital, Inc., a Delaware Corporation, and the City
of Arvin. This is an amendment to the original Development Agreement recorded July 3,
2003, and affects the property generally depicted in the diagram below.

Project Location/Diagram: The Third Amendment covers the property generally depicted here,
located South of Sycamore Drive on the West Side of Meyer Street:

Applicant/Property
Owner: Applicant
Representative:
Keenan Behrle, 233
Wilshire Boulevard,
Suite 400 Santa
Monica, CA 90401.
Property Owner:
Westminster Capital,
Inc. (Greg Belzberg)
233 Wilshire
Boulevard, Suite 525
Santa Monica, CA
90401.

T

——
S

---

L
.!I e

<
-

Any person wishing to address the City Council may provide oral and/or written testimony at the
meeting, or submit written comments to the City Clerk Office at the above said address.

Notice Limiting Legal Challenge: Written comments must be received at the above address at,
or prior to the meeting date and time. If you challenge the City’s action on these projects in court,
you may be limited to raising those issues you or someone else raised at the Public Hearing
described in this notice or in written correspondence delivered to the City at or prior to the Public
Hearing (Government Code Section 65009).

Cecilia Vela
Clerk to the City Council
Published on April 13, 2018

01159.0005/458641.2



Transit Recap FY 2016-2017

CITY ROUTE
PASSENGERS : 37,645 (34,671 prior year)

ON TIME PERCENTAGE: 99

PASSENGERS/HOUR: 25

BUSIEST MONTH: OCTOBER (3,944)



Transit Recap FY 2016-2017

DIAL-A-RIDE
PASSENGERS : 6,816 (5,298 prior year)

ON TIME PERCENTAGE: 99

PASSENGERS/HOUR: 15

BUSIEST MONTH: AUGUST (905)



Transit Recap FY 2016-2017

LAMONT
PASSENGERS : 15,341 (14,736 prior year)

ON TIME PERCENTAGE: 98

PASSENGERS/HOUR: 28

BUSIEST MONTH: OCTOBER (1,990)



Transit Recap FY 2016-2017

TEJON
PASSENGERS : 7,189 (8,358 prior year)

ON TIME PERCENTAGE: 100

PASSENGERS/HOUR: 20

BUSIEST MONTH: APRIL (953)



Transit Recap FY 2016-2017

BAKERSFIELD COLLEGE
PASSENGERS : 3,112 (2,522 prior year)

ON TIME PERCENTAGE: 99

PASSENGERS/HOUR: 28

BUSIEST MONTH: OCTOBER (342)



Transit Recap FY 2016-2017

REVENUE AND EXPENSES
FARE BOX : $56,590 ($76,588 in 15/16)

(revenue decreased due to sponsored free-pass program)

EXPENSES: $749,813 (17/18 projected $660,696)

(shortfall of revenue/expense is covered by TDA grant)

PASSENGER MILES: 127,581 (124,984 prior yr)



Transit Recap FY 2016-2017

Building is all solar (only transit agency in KernCo.)
New service route started on April 30:
Arvin to Walmart/Panama

Arvin is applying using SB-1 funds and other grants
for two electric powered busses



City of Arvin — Transit Service Evaluation

City of Arvin

Transit Service Evaluation
May 2017

Service Overview

Since 1979, the City of Arvin has operated a community-based public transit program designed to provide
mobility for residents and visitors to Arvin. The current transit program offers a two-tiered service
approach comprised of fixed-route and demand-response services.

Arvin Transit provides four local and intercity routes which operate Monday through Friday except on 13
designated holidays.

e Arvin Local — The Arvin Local route operates on a loop within the city of Arvin between 7:00 a.m.
and 4:30 p.m. The route begins and ends at the City’s Transit Department building. The service
operates with a 30-minute frequency throughout the day, offering 19 circuits/day with a headway
of 26 minutes. During the first and last hour of service, the route operates on a deviated fixed-
route basis to fulfill the requirements of the Americans with Disabilities Act (ADA).

e Arvin-Lamont — The Arvin-Lamont route operates on a loop within the city of Arvin and then
extends into the unincorporated community of Lamont; traveling between the two via Comanche
Drive and Di Giorgio Road. The route begins and ends at the City’s Transit Department building,
with stops at activity points in Lamont and Arvin. The route operates every two hours between
7:00 a.m. and 4:00 p.m., offering six round trips/day with a varying headway of 52-56 minutes.
The first trip of the day is operated as an express trip to Lamont. Within Lamont, the service
operates on a deviated fixed-route basis.

e Arvin-Tejon/IKEA Industrial — The Arvin-Tejon route links Arvin with the Tejon Ranch/IKEA
Industrial complex located along Interstate 5, approximately 15 miles to the southwest of Arvin.
Each round trip begins and ends at the City’s Transit Department building. Two round trips are
provided each weekday, with the first departing Arvin at 4:10 a.m. and the last departing Arvin at
1:05 p.m. The route includes an on-call stop at the intersection of State Routes 223 and 184 west
of Arvin. Average runtime is 35 minutes one-way.

e Arvin-Bakersfield — The Arvin-Bakersfield route connects Arvin with Bakersfield College; with
additional stops at Bakersfield Adult School (on-call stop), Kern Medical Center, and downtown
Bakersfield. It offers connections to GET, Kern Transit, Amtrak, and Greyhound. The route begins
and ends at the City’s Transit Department building. Two round trips are provided each weekday,
with the first departing Arvin at 8:00 a.m. and the last departing Arvin at 11:30 a.m.

The City’s Dial-A-Ride service is open to persons with ADA-certified disabilities as well as persons age 65
and older for trips within the city of Arvin. This demand-response service is offered from 8:00 a.m. until
3:30 p.m. on weekdays, excluding designated holidays. This is a shared-ride, reservation-based service.

Arvin Transit utilizes a fleet of six vehicles, all of which are ADA-accessible. Two vehicles feature seating
for 40 passengers; three vehicles hold up to 28 passengers; and the single Dial-A-Ride vehicle has a
capacity of 16 passengers (or 14 passengers plus two tie-down spots).
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City of Arvin — Transit Service Evaluation

Limited weekday connections with Kern Transit’s regional/inter-community service (Route 140) are
available in Arvin, while more frequent service is provided between Lamont and Bakersfield via Kern
Transit’s Routes 140 and 145. Kern Transit also provides weekend service to Arvin and Lamont (Route
142), with service every 75 minutes throughout most of the day. Connections with Golden Empire Transit
can be made in downtown Bakersfield, as well as connections with Greyhound bus, Amtrak rail, and
Amtrak Thruway bus.

Current fares for Arvin Transit services are shown in Exhibit 1.

Exhibit 1 Fare schedule

Fare Category

General public $1.00 $1.50 $2.00 $3.00 N/A
Seniors (65+) $0.75 $1.00 N/A $2.00 $1.00
ADA-certified $0.75 $1.00 N/A $2.00 $1.00
ADA attendant Free Free N/A Free Free
Children 5 and under Free Free N/A Free Free
Monthly pass — General public $45.00 $45.00 $45.00 $90.00 N/A
Monthly pass — Senior/ADA $30.00 $30.00 N/A $80.00 $30.00

IKEA purchases a monthly pass for any employee wishing to use Arvin Transit as a commute alternative.
This revenue supports achievement of the TDA-mandated farebox standard for the Arvin — Tejon route.

Purpose of Study

The goal of this “white paper” is to provide an objective evaluation of the City of Arvin’s transit program.
The goal is to review service performance trends as well as productivity and efficiency as compared to
like-peers. In addition, the City would like to determine the following:

e Are routes operating at maximum efficiency?
o Which should be expanded?
o Which should be reduced or eliminated?
e Are employees being utilized efficiently?
e Is athere a need for the level of oversight that is provided?
e Is the use of the transit building efficient or even necessary?

System Performance Evaluation

FY 2014/15 data is used for the performance evaluation so that performance can be objectively compared
against like-peers. Additional data from FY 2015/16 and FY 2016/17 (YTD) is also included as appropriate.
FY 2009/10 through FY 2014/15 data is taken from the City’s most recent Triennial Performance Audit
(2016).

Annual ridership for Arvin Transit increased significantly between FY 2009/10 and FY 2011/12, then
plateaued for several years. Ridership for FY 2016/17 is expected to reach almost 70,000 unlinked trips.
Declining ridership is a challenge for transit programs nationwide, as well as throughout California. Key
contributors to ridership decline include:

e Decline in fuel prices,
e Lower cost of vehicle acquisition,
e Changes in California driver license laws,
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City of Arvin — Transit Service Evaluation

e Increased mobility options (Lyft, Uber, private shuttles, etc.), and
e Changes in traditional employment patterns.

In other words, the decline in the City’s transit ridership is not unique. Rather, Arvin Transit’s decline rate
is less than many other small non-urbanized transit programs.

Exhibit 2 Ridership?
90,000

80,000

70,000

60,000

50,000

40,000

30,000

20,000

10,000

FY FY FY FY FY FY FY
2009/10 2010/11 2011/12 2012/13 2013/14 2014/15 2016/17
(est.)

1FY 2016/17 ridership is an estimate for the year based on data from July 2016 through February 2017.
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City of Arvin — Transit Service Evaluation

Arvin Transit’s farebox recovery ratio experienced a similar increase between FY 2009/10 and FY 2011/12,
followed by modest variation/variance in subsequent years. It has remained above 10 percent since FY
2010/11, which is the threshold for compliance with the Transportation Development Act (TDA) for non-
urbanized (aka rural) transit operators.

Overall, the City’s farebox recovery ratio stands at 30-40 percent above the TDA-mandated threshold and
compares favorably with like-peers. The slight decline in FY 2014/15 may be attributed to an increase in the

number of senior riders given the increased popularity of “aging in place.” “Senior” riders pay a lower fare

Exhibit 3 Farebox recovery ratio

16%

14.7%

14%

12% 11.2%

10%
8%

6%

4%

FY 2009/10 FY2010/11 FY2011/12 FY2012/13 FY2013/14 FY 2014/15

Operating cost/vehicle service hour experienced a gradual increase, peaking in FY 2012/13 and declining
subsequently. A decline in operating cost/VSH is reflective of improved program efficiency. Arvin’s
operating cost/VSH compares favorably with like-peers. This is particularly noteworthy given the City’s
aging transit fleet.

Exhibit 4 Operating cost/vehicle service hour
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$85.88
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City of Arvin — Transit Service Evaluation

Operating cost/vehicle service mile has experienced greater volatility, peaking in FY 2012/13. For four of
the evaluated six years, this metric remained between four and five dollars per VSM. A decline in operating
cost/VSM indicates improved program efficiency. This is notable given the City’s aging transit fleet.

Exhibit 5 Operating cost/vehicle service mile
$7.00

$6.29

$6.00 A
$5-20 $4.98 \
$5.00 L $4.68 $4.65

$4.34

$4.00

$3.00
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Passengers/vehicle service hour posted a significant increase between FY 2009/10 and FY 2012/13, which
is reflective of the overall ridership growth. While it declined somewhat in FY 2013/14, this performance
metric rebounded the following year. An increase in passengers/VSH indicates improved productivity in
transit operations.

Exhibit 6 Passengers/vehicle service hour
13.00

12.00 11.69
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11.00 N 1039 10.57
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Passengers/vehicle service mile experienced a significant increase in FY 2012/13. Except for this one year,
this performance metric remained between 0.48 and 0.65. An increase in passengers/VSM indicates
improved productivity in transit operations.
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City of Arvin — Transit Service Evaluation

We consider the significant spike in FY 2012/13 an anomaly as it is not borne out by similar performance
reported by other small transit operators in Kern County.
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Exhibit 7 Passengers/vehicle service mile
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City of Arvin — Transit Service Evaluation

Peer Comparison

FY 2014/15 data has been used for the peer comparison as it was the latest year available for each of the
selected peers. Peers were selected chiefly on the geographic area served, with the overall size and scope
of the transit program a secondary consideration. All peers are located in rural communities within
California and feature low population density and limited road networks. Peers offer similar program
offerings (fixed-route and dial-a-ride), similar service area population, and similar vehicle service hours.

Exhibits 8 through 16 illustrate a comparison between Arvin Transit and like-peers for a series of
performance metrics and indicators. The horizontal red line in each graph is the average of all peers for
that metric/indicator.

Overall, Arvin Transit is performing as well as or better than the like-peers. In each case, Arvin Transit’s
performance is better than the peer average.

Exhibit 8 Operating Cost
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Exhibit 9 Ridership
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City of Arvin — Transit Service Evaluation

When the populations of Arvin and Lamont are combined, Arvin Transit ranks second in terms of unlinked
trips per capita. A metric of 2.16 indicates an annual ridership twice that of the combined population.
Excluding Lamont’s population, Arvin’s metric increases to 3.85 unlinked trips per capita, or nearly four

times the City’s population.
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1.00
0.50

0.00

Exhibit 9 Unlinked trips/capita

2.16 2.17
2.01
1.69 1.61 1.60
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Arvin  Chowchilla Corcoran Glenn Ridgecrest  Shafter Solvang Truckee
County

Arvin’s farebox recovery ratio stands nearly 65 percent above the peer average.
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Exhibit 10 Farebox recovery ratio?

14.35%
13.19%
i 10.30%
J 9.22%
T 450% 3.86% 4.19% 4.39%
Arvin  Chowchilla Corcoran Glenn Ridgecrest  Shafter Solvang Truckee
County

2 |In FY 2014/15, Ridgecrest and Truckee both reported significant amounts of Special Transit Fares (not reflected on this graph),
which allowed each operator to meet TDA-mandated farebox recovery ratio.
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City of Arvin — Transit Service Evaluation

Arvin Transit had the lowest operating cost/passenger of all like-peers. While close to that of Shafter,

Arvin Transit’s cost/passenger is approximately one-tenth that of Ridgecrest.
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Exhibit 11 Operating cost/passenger
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Arvin Transit’s revenue of one dollar/passenger is less than that of five of the like-peers. While there may
be an opportunity for a modest fare increase, many times an increase in pricing will result in a decline in
ridership. Further, given the perceived socio-demographics of Arvin Transit’s riders, any significant fare
increase could be considered regressive in nature and could trigger environmental justice issues.

Exhibit 12 Fare revenue/passenger
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City of Arvin — Transit Service Evaluation

Arvin Transit had the highest passengers/vehicle service hour of all the peer operators, which suggests
well-balanced service offerings and pricing. Passengers/VSH is a key measure of productivity.

Exhibit 13 Passengers/vehicle service hour
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Arvin Transit’s high passengers/vehicle service mile suggests appropriate service levels (i.e., number of
daily runs/trips and service span).

Exhibit 14 Passengers/vehicle service mile
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City of Arvin — Transit Service Evaluation

Even if the two highest peers are excluded, Arvin Transit compares favorably with respect to operating
cost/VSH.

Exhibit 15 Operating cost/vehicle service hour
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Arvin Transit’s operating cost/vehicle service mile ranks third-lowest among the peers, and is lower than
other Kern County operators.

Exhibit 16 Operating cost/vehicle service mile
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City of Arvin — Transit Service Evaluation

Route Performance

Ridership on the Arvin-Local route accounts for more than 50 percent of Arvin Transit’s total annual
ridership. If Dial-A-Ride ridership is factored in, local customers (traveling within Arvin) comprise 64.6
percent of total ridership, which is not surprising. The Arvin-Lamont route accounts for another 22
percent, while the remaining 13.5 percent of ridership occurs outside of the area: Tejon Ranch/IKEA and
Bakersfield.

Exhibit 17 FY 2016/17 (YTD) rider distribution
Dial-A-Ride
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City of Arvin — Transit Service Evaluation

Ridership can vary considerably due to seasonal variances. This is especially noticeable on the Arvin-
Lamont route, which saw a significant decrease in September 2016, followed by another decrease in
November 2016. While there was a rebound in October, ridership did not fully recover after the second
drop. A similar pattern was noted for the local service, which saw a drop in November 2016. Decreased
ridership during the holidays is not uncommon, but ridership erosion is often reversed by the start of a
new semester or school year. Ridership could also be affected by agricultural employment levels within
the service area.

Exhibit 18 FY 2016/17 (YTD) ridership by route
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Arvin Local and Dial-A-Ride services are the workhorses of the system, carrying the lion’s share of
customers. Arvin-Lamont offers an important connection and supports travel between Lamont and Arvin
for shopping, healthcare, education, etc. The Arvin-Tejon route, while a modest share of total system
ridership, should continue to operate as long as IKEA continues to subsidize operating cost through the
purchase of monthly transit passes. The Arvin-Bakersfield route has the lowest ridership. However, this
route provides Arvin resident access to post-secondary education and vocational training as well as
connections to regional and national transportation networks. Although Arvin Transit is limited to
weekday-only service, we believe this remains the appropriate service level.

Program Administration

The City’s transit program is currently staffed by a full-time Transit Manager, one full-time Transit Clerk,
four full-time drivers, and one part-time driver. The current Transit Manager, who has been in the position
for five years, also serves as the Safety Manager and Fleet Manager. This cross-functionality allows the
program to function effectively with reduced staffing, offering a considerable cost savings to the City.
Drivers are trained to operate each different transit vehicle as well as cross-trained to cover dispatching
and other administrative tasks. This level of staffing is very appropriate for a transit program this size,
and has resulted in efficient and productive service delivery.

Arvin Transit is fully funded by state and federal grants and allocations, farebox revenues, and route
guarantees. As a result, the City’s transit program does not use any General Fund monies. The current
fleet was 100 percent funded by federal transportation dollars, thereby having no fiscal impact on the
City. Likewise, the transit building/office was 100 percent paid for with federal transportation dollars.
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City of Arvin — Transit Service Evaluation

Across the past five years, the City has received consistent “Satisfactory” terminal inspection ratings by
the California Highway Patrol, has had no Unmet Transit Needs findings, and has not required any use of
General Fund money for transit operations.

Transit operations are coordinated out of the Transit Department building located on Plumtree Drive at
Bear Mountain Blvd. All routes begin and end at this location, which also houses the Transit Manager,
customer service information, restrooms, and driver area. A small waiting area provides a sheltered
location to wait for the bus, which is important given the climatic conditions found in Arvin.

Conclusions

Based on our review of Arvin Transit’s recent performance, both on its own and as compared to like-peers,
we conclude the transit program is performing well, is providing an appropriate level of service for the
size and nature of the community, is appropriately staffed, and is sustainable. Each individual route
provides an appropriate level of service given its nature. The Transit Department building provides both
a facility for transit operations as well as a comfortable and convenient connection point for customers.
Partnerships with employers such as IKEA offer additional revenue streams, which enhance sustainability
and help ensure compliance with the TDA. In addition, the presence of a Transit Manager who can also
effectively function as Safety Manager and Fleet Manager is extremely valuable, as it allows the transit
program to operate effectively using fewer personnel.

We commend the City for its success in operating a sustainable rural transit program, and do not
recommend any changes to service delivery, fares, or staffing levels at this time.
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