PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT FOR CONTRACT SERVICES (“Agreement”) is made and entered
into as of April 18, 2023, by and between the CITY OF YORBA LINDA, a municipal
organization organized under the laws of the State of California (“City”), and TRIPEPI
SMITH AND ASSOCIATES, INC., a California corporation (“Consultant”).

NOW THEREFORE, the parties hereto agree as follows:
SECTION ONE: SERVICES OF CONSULTANT

1.1 Scope of Services. In compliance with all terms and conditions of this
Agreement, Consultant shall provide those services related to Broadcast and Video
Production Services, as specified in the “Scope of Services” attached hereto as Exhibit
“‘A” and incorporated herein by this reference (the “services” or “work”). Consultant
warrants that all services will be performed in a competent, professional and satisfactory
manner in accordance with the standards prevalent in the industry for such services.

1.2  Changes and Additions to Scope of Services. 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 work shall be undertaken unless
a written order is first given by City to Consultant, incorporating therein any adjustment in
(i) the Schedule of Compensation, and/or (ii) the Schedule of Performance, which
adjustments are subject to the written approval of the Consultant. It is expressly
understood by Consultant that the provisions of this Section 1.2 shall not apply to services
specifically set forth in the Scope of Services or reasonably contemplated therein.
Consultant hereby acknowledges that it accepts the risk that the services to be provided
pursuant to the Scope of Services may be more costly or time consuming than Consultant
anticipates, and that Consultant shall not be entitled to additional compensation therefor.

1.3  Familiarity with Work. By executing this Agreement, Consultant warrants
that (a) it has thoroughly investigated and considered the work to be performed, (b) it has
investigated the nature and factual context of the work and fully acquainted itself with the
conditions pertaining to it, (c) it has carefully considered how the work should be
performed, and (d) it fully understands the facilities, difficulties and restrictions attending
performance of the work under this Agreement. Should Consultant discover any latent or
unknown conditions materially differing from those inherent in the work or as represented
by City, and such latent or unknown condition affects Consultant's ability to perform the
Work for the Contract Sum (as defined in Section 2.1 below) Consultant shall immediately
inform City of such fact and shall not proceed except at Consultant's risk until written
instructions are received from the Contract Officer (as defined in Section 4.2 hereof).

1.4  Standard of Performance. Consultant agrees that all services shall be
performed in a competent, professional, and satisfactory manner in accordance with the
standards prevalent in the industry, and that all goods, materials, equipment or personal
property included within the services herein shall be of good quality, fit for the purpose
intended.
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1.5  Performance to Satisfaction of City. Consultant shall perform all work and
tasks comprising the Services to the satisfaction of City within the time specified. If City
reasonably determines that any portion of the services is not satisfactory, City shall have
the right to take appropriate action, including but not limited to: (a) meeting with Consultant
to review the quality of the work and resolve matters of concern; (b) requiring Consultant
to repeat unsatisfactory work at no additional charge until they are satisfactory; (c)
suspending the delivery of work to Consultant for an indefinite time; (d) withholding
payment; and (e) terminating this Agreement as hereinafter set forth.

1.6  Prohibition Against Subcontracting or Assignment. Consultant shall not
contract with any entity to perform in whole or in part the work and services required of
Consultant herein without the prior 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.

SECTION TWO: COMPENSATION

2.1 Contract Sum. For the services rendered pursuant to this Agreement,
Consultant shall be compensated in accordance with Exhibit “B” (the “Schedule of
Compensation”) in a total amount not to exceed the sum of one hundred and seven
thousand and four hundred and fifty-five dollars and zero cents ($107,455) (the “Contract
Sum”), except as provided in Section 1.2. Payments shall be earned as the work
progresses. The method of compensation set forth in the Schedule of Payment will be
made based on the rates Compensation may include a lump sum payment upon
completion, payment in accordance with the percentage of completion of the services,
payment for time and materials based upon Consultant's rate schedule, but not exceeding
the Contract Sum, or such other methods as may be specified in the Schedule of
Compensation. Compensation may include reimbursement at Consultant's actual cost,
without additional overhead or services charge, for actual and necessary expenditures for
reproduction costs, transportation expense, telephone expense, and similar costs and
expenses when and if specified in the Schedule of Compensation.

2.2 Method of Payment. Unless otherwise provided in the Schedule of
Compensation, Consultant shall submit to City at the end of each, in the form approved
by City, an invoice for services rendered prior to the date of the invoice. Such invoice
shall (1) describe in detail the services provided, including time and materials, and (2)
specify each staff member who has provided services and the number of hours assigned
to each such staff member. Such invoice shall contain a certification by a principal
member of Consultant specifying that the payment requested is for work performed in
accordance with the terms of this Agreement. City will pay Consultant for all expenses
stated thereon which are approved by City pursuant to this Agreement no later than thirty
(30) days after invoices are received by the City.

2.3 Rate Increases. The rates set forth in Exhibit" B" shall be adjusted on July 1 of
each year in accordance with a five percent (5%) increase or the percentage change in
the CPI for the Los Angeles-Long Beach-Anaheim MSA ("Index") published by the United
States Department of Labor, Bureau of Statistics for the preceding year (December to
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December)—whichever is higher. The rates may be adjusted at the sole discretion of the
City, and upon written request for an increase from Contractor ninety (90) days prior to
July 1.

SECTION THREE: PERFORMANCE SCHEDULE

3.1 Time of Essence. Time is of the essence in the performance of this
Agreement.

3.2 Schedule of Performance. All services rendered pursuant to this
Agreement shall be performed diligently and within the time period established in Exhibit
“C” (the “Schedule of Performance”). Extensions to the time period specified in the
Schedule of Performance may be approved in writing by the Contract Officer.

3.3  Force Majeure. The time period 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 Consultant, including, but not restricted to, acts of God or of the
public enemy, fires, earthquakes, floods, epidemic, quarantine restrictions, riots, strikes,
freight embargoes, acts of any governmental agency other than City, and unusually
severe weather, if 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 forced delay when and if in his or her judgment such delay
is justified, and the Contract Officer's determination shall be final and conclusive upon the
parties to this Agreement.

3.4 Term. The term of this agreement shall commence on May 5, 2023 and
terminate on May 5, 2026 (initial term). This agreement may be extended for up to two
(2) additional one-year (1) terms, upon mutual written consent of the City Manager and
Consultant. Unit prices shall remain unchanged. Unless earlier terminated in accordance
with Sections 7.11 or 7.12 of this Agreement, this Agreement shall continue in full force
and effect until completion of the services, except as otherwise provided in the Schedule
of Performance.

SECTION FOUR: COORDINATION OF WORK

4.1 Representative of Consultant. Ryder Todd Smith is hereby designated as
the principal representative of the Consultant, authorized to act in its behalf with respect
to the work and services specified herein and to make all decisions in connection
therewith. A substitution of the designated representative must be approved in advance
by the City.

4.2  Contract Officer. The Contract Officer shall be the Assistant to the City
Manager or IT Manager, or such other person as may be designated by the City Manager
of City. It shall be Consultant's responsibility to assure that the Contract Officer is kept
informed of the progress of the performance of the services and Consultant shall refer
any decisions, which must be made by City to the Contract Officer. Unless otherwise
specified herein, any approval of City required hereunder shall mean the approval of the
Contract Officer.
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SECTION FIVE: INSURANCE AND INDEMNIFICATION

[Note: The insurance amounts listed herein are general limits and higher
limits may be required depending on the nature and risks of the project.]

5.1 Without limiting Consultant's indemnification obligations, Consultant shall
not undertake the services contemplated hereunder until Consultant has obtained all of
the insurance required herein from a company or companies acceptable to City, and
Consultant shall maintain all such insurance in full force and effect at all times during the
term of this License and any extension or renewal thereof. Insurance shall be placed with
insurers having a current A.M. Best rating of no less than A-:VII or equivalent or as
otherwise approved by City.

5.2  Consultant shall take out and maintain the following insurance:

5.2.1. Workers' Compensation and Employer's Liability Insurance:
Consultant shall cover or insure as required by applicable laws relating to workers’
compensation insurance all of its employees performing the services contemplated
hereunder, in accordance with the “Workers' Compensation and Insurance Act,”
Division IV of the Labor Code of the State of California and any Acts amendatory
thereof.  Consultant shall provide worker's compensation insurance and
employer's liability insurance with limits not less than One Million Dollars
($1,000,000) each occurrence, One Million Dollars ($1,000,000) disease policy
limit, and One Million Dollars ($1,000,000) disease each employee. Such policy
of workers compensation insurance shall contain the following separate

endorsements:
(a) “Insurer waives all rights of subrogation against the City of
Yorba Linda, its officers, directors, employees, representatives and
volunteers.”
(b) “This insurance policy shall not be suspended, voided,

reduced in coverage or in limits, cancelled, limited, non-renewed or
materially changed for any reason by the insurer until thirty (30) days after
receipt by the City of Yorba Linda of a written notice of such cancellation,
limitation or reduction of coverage.”

5.2.2. Commercial General Liability Insurance providing coverage in the
following minimum limits:

(a) Combined single limit of One Million Dollars ($1,000,000) per
occurrence for Bodily Injury, Personal Injury or Death and Property.

(b) Damage Coverage shall be at least as broad as Insurance
Services Office (ISO) Commercial General Liability coverage (occurrence
Form CG 0001).

(c) If Commercial General Insurance or other form with a general
aggregate limit is used, either the general aggregate limit shall apply
separately to the project/location (with the ISO CG 2503 or ISO CG 2504,
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or insurer's equivalent endorsement provided to City), or the general
aggregate limit shall be twice the required occurrence limit.

5.2.3. Comprehensive Automobile Liability Insurance, including owned,
non-owned, leased, hired, and borrowed automobiles and similar vehicles,
providing the following minimum limits:

(a) Combined single limit of One Million Dollars ($1,000,000) per
occurrence for Bodily Injury or Death and Property Damage.

(b) Coverage shall be at least as broad as Insurance Services
Office (ISO) Business and Auto Coverage (Form CA 0001) covering any
auto.

5.2.4. Professional Liability: Consultant shall provide coverage
appropriate to the Consultant's profession covering Consultant's wrongful acts,
negligent actions, errors or omissions. The retroactive date (if any) is to be no later
than the effective date of this Agreement. Consultant shall maintain such coverage
continuously for a period of at least three years after the completion of the contract
work. Consultant shall purchase a one-year extended reporting period i) if the
retroactive date is advanced past the effective date of this Agreement; ii) if the
policy is canceled or not renewed; or iii) if the policy is replaced by another claims-
made policy with a retroactive date subsequent to the effective date of this
Agreement. The limits shall be no less than $1,000,000 per claim and annual
aggregate.

5.3 Endorsements: The policies of liability insurance provided for in
Paragraphs 5.2.2 through 5.2.4 shall specify that this specific Agreement is insured and
that coverage for injury to participants resulting from Consultant's activities is not
excluded, and shall be in a form satisfactory to City and contain the following separate
endorsements:

(@) “The City of Yorba Linda, its officers, directors, employees,
representatives and volunteers, are declared to be additional insureds on
all of the above policies with respects to the operations and activities of the
named insured at or from the premises of the City of Yorba Linda. The
coverage shall contain no special limitations on the scope of protection
afforded to the City of Yorba Linda, its officers, directors, employees,
representatives and volunteers.”

(b) “This insurance policy shall not be suspended, voided, reduced in
coverage or in limits, canceled, limited, non-renewed, or materially changed for
any reason until thirty (30) days after receipt by the City of Yorba Linda of a written
notice of such cancellation, limitation or reduction of coverage.”

(c) “This insurance policy is primary insurance and no insurance held
or owned by the designated additional insureds shall be called upon or looked to
cover a loss under said policy; the City of Yorba Linda shall not be liable for the
payment of premiums or assessments on this policy.”
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(d) “‘Any failure to comply with reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to the
City of Yorba Linda, its officers, directors, employees, representatives, or

volunteers.”

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

5.4  Evidence of Coverage: Consultant shall at the time of the execution of the
Agreement present to City the original policies of insurance required by this Section 5 or
a certificate of the insurance, with separate endorsements (Insurance Services Office
Form CG 2026, or equivalent), showing the issuance of such insurance and the additional
insured and other provisions and endorsements required herein and copies of all
endorsements signed by the insurer's representative. All policies shall contain the
Consultant's name and location of the Premises on the certificate. At least thirty (30) days
prior to the expiration of any such policy, a signed complete certificate of insurance, with
all endorsements provided herein, showing that such insurance coverage has been
renewed or extended, shall be filed with City. Consultant's insurance shall apply
separately to each insured against whom claim is made or suit is brought, except with
respect to the limits of the insurer's liability.

5.5 Review of Coverage: City shall have the right at any time to review the
coverage, form, and limits of insurance required under this Agreement. If, in the sole and
absolute discretion of City, the insurance provisions in this Agreement do not provide
adequate protection for City, City shall have the right to require Consultant to obtain
insurance sufficient in coverage, form and limits to provide adequate protection and
Consultant shall promptly comply with any such requirement. City's requirements shall
not be unreasonable, but shall be adequate in the sole opinion of City to protect against
the kind and extent of risks which may exist at the time a change of insurance is required,
or thereafter.

5.6  Deductibles: Any and all deductibles must be declared and approved by
City prior to execution of this Agreement.

5.7 Agreement Contingent Upon Coverage: Notwithstanding any other
provision of this Agreement, this Agreement shall be null and void at all times when the
above-referenced original policies of insurance or Certificate of Insurance or Renewal
Certificates or Endorsements are not on file with City.

5.8  Workers' Compensation Insurance. By his/her signature hereunder,
Consultant certifies that he/she is aware of the provisions of Section 3700 of the California
Labor Code which requires every employer to be insured against liability for workers'
compensation or to undertake self-insurance in accordance with the provisions of that
code, and he/she will comply with such provisions before commencing the performance
of the work of this Agreement. To the extent required by law, Consultants and
subcontractors will keep Workers' Compensation Insurance for their employees in effect
during all work covered by this Agreement. In the event Consultant has no employees
requiring Consultant to provide Workers' Compensation Insurance, Consultant shall so
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certify to the City in writing prior to the City's execution of this Agreement. The City shall
not be responsible for any claims in law or equity occasioned by failure of the Consultant
to comply with this section or with the provisions of law relating to Worker's Compensation.

5.9 Indemnification. Consultant shall indemnify, defend, and hold City and
City's agents, officers, and employees (“City Personnel”) harmless from and against any
and all actions, suits, claims, demands, judgments, attorney's fees, costs, damages to
persons or property, losses, penalties, obligations, expenses or liabilities (herein "claims"
or "liabilities") that may be asserted or claimed by any person or entity arising out of the
negligence, recklessness, or willful misconduct of Consultant, its employees, agents,
representatives or subcontractors in the performance of any tasks or services for or on
behalf of City, whether or not there is concurrent active or passive negligence on the part
of City and/or City Personnel, but excluding such claims or liabilities arising from the sole
active negligence or willful misconduct of City or City Personnel. In connection therewith:

5.9.1. Consultant shall defend any action or actions filed in connection with
any such claims or liabilities, and shall pay all costs and expenses, including
attorney's fees incurred in connection therewith, to the maximum extent allowed
under California law including but not limited to Civil Code section 2782.8.

5.9.2. Consultant shall promptly pay any judgment rendered against City
or any City Personnel for any such claims or liabilities, to the maximum extent
allowed under California law including but not limited to Civil Code section 2782.8..

5.9.3. In the event City and/or any City Personnel is made a party to any
action or proceeding filed or prosecuted for any such damages or other claims
arising out of or in connection with the negligence, recklessness, or willful
misconduct of Consultant, Consultant shall pay to City any and all costs and
expenses incurred by City or City Personnel in such action or proceeding, together
with reasonable attorney's fees and expert witness fees, to the maximum extent
allowed under California law including but not limited to Civil Code section 2782.8..

SECTION SIX: RECORDS, REPORTS AND INTELLECTUAL PROPERTY.

6.1 Reports. Consultant shall periodically prepare and submit to the Contract
Officer such reports concerning Consultant's performance of the services required by this
Agreement as the Contract Officer shall require.

6.2 Records. Consultant shall keep such books and records as shall be
necessary to perform the services required by this Agreement and enable the Contract
Officer to evaluate the cost and the performance of such services. Books and records
pertaining to costs shall be kept and prepared in accordance with generally accepted
accounting principles. The Contract Officer shall have full and free access to such books
and records at all reasonable times, including the right to inspect, copy, audit, and make
records and transcripts from such records.

6.3  Ownership of Documents and Data. All original drawings, specifications,
reports, records, data, documents and other materials, whether in hard copy or electronic
form, which are prepared by Consultant, its employees, subcontractors and agents in the
performance of this Agreement, shall be the property of City and shall be delivered to City
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upon termination of this Agreement or upon the earlier request of the Contract Officer,
and Consultant shall have no claim for further employment or additional compensation as
a result of the exercise by City of its full rights of ownership of the documents and materials
hereunder. Consultant shall cause all subcontractors to assign to City any documents or
materials prepared by them, and in the event Consultant fails to secure such assignment,
Consultant shall indemnify City for all damages suffered thereby.

6.4 Intellectual Property and Proprietary Information.

6.4.1. Proprietary Information. All proprietary information developed
specifically for City by Consultant in connection with, or resulting from, this
Agreement, including but not limited to inventions, discoveries, improvements,
copyrights, patents, maps, reports, textual material, or software programs, but not
including Consultant's underlying materials, software, or know-how, shall be the
sole and exclusive property of City, and are confidential and shall not be made
available to any person or entity without the prior written approval of City.
Consultant agrees that the compensation to be paid pursuant to this Agreement
includes adequate and sufficient compensation for any proprietary information
developed in connection with or resulting from the performance of Consultant's
services under this Agreement. Consultant further understands and agrees that
full disclosure of all proprietary information developed in connection with, or
resulting from, the performance of Services by Consultant under this Agreement
shall be made to City, and that Consultant shall do all things necessary and proper
to perfect and maintain ownership of such proprietary information by City.

6.4.2. Reproduction Rights. Any and all patents and copyrights that arise
from the services or the creation of work in carrying out this Agreement shall be
vested in City, and Consultant hereby agrees to relinquish all claims to such
copyrights in favor of City.

6.4.3. Use of Patented Materials. Consultant shall assume all costs arising
from the use of patented or copyrighted materials, including but not limited to
equipment, devices, processes, and software programs, used or incorporated in
the Services performed by Consultant under this Agreement. Consultant shall
indemnify, defend, and save City harmless from any and all suits, actions or
proceedings of every nature for or on account of the use of any patented or
copyrighted materials.

SECTION SEVEN: RELEASE OF INFORMATION/CONFLICTS OF INTEREST.

71 Confidentiality. All information gained by Consultant in performance of this
Agreement shall be considered confidential and shall not be released by Consultant
without City's prior written authorization. Consultant, its officers, employees, agents, or
subcontractors, shall not without written authorization from the City Manager or unless
requested by the City Attorney, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories, or other information concerning the
work performed under this Agreement or relating to any project or property located within
the City. Response to a subpoena or court order shall not be considered "voluntary"
provided Consultant gives City notice of such court order or subpoena.
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7.2  Release of Confidential Information. Consultant shall promptly notify City
should Consultant, its officers, employees, agents, or subcontractors 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 person or party regarding this Agreement and the work performed
hereunder or with respect to any project or property located within the City. City retains
the right, but has no obligation, to represent Consultant and/or be present at any
deposition, hearing, or similar proceeding. Consultant agrees to cooperate fully with City
and to provide the opportunity to review any response to discovery requests provided by
Consultant. However, City's right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response.

7.3  Conflicts of Interest Prohibited. Consultant covenants that neither he/she
nor any officer or principal of their firm have any interest in, or shall acquire any interest,
directly or indirectly, which will conflict in any manner or degree with the performance of
their services hereunder. Consultant further covenants that in the performance of this
Agreement, no person having such interest shall be employed by them as an officer,
employee, agent, or subcontractor. Consultant further covenants that Consultant has not
contracted with nor is performing any services, directly or indirectly, with any developer(s)
and/or property owner(s) and/or firm(s) and/or partnership(s) owning property in the City
or the study area and further covenants and agrees that Consultant and/or its
subcontractors shall provide no service or enter into any agreement or agreements with
a/any developer(s) and/or property owner(s) and/or firm(s) and/or partnership(s) owning
property in the City or the study area prior to the completion of the work under this
Agreement.

7.4  Covenant Against Contingent Fee. Consultant covenants that neither it nor
any of its officers, employees, agents or representatives employed or retained any
company or person, other than a bona fide employee working for Consultant, to solicit or
secure this Agreement. Consultant further covenants that neither it nor any of its officers,
employees, agents or representatives has paid or agreed to pay any company or person,
other than a bona fide employee of Consultant, any fee, commission, percentage,
brokerage fee, gift, or any other consideration contingent upon, or resulting from, the
award or making of this Agreement. For breach or violation of this provision, City shall
have the right to annul this agreement without liability, or, at its discretion, to deduct from
the Agreement price or consideration, or otherwise recover, the full amount of such fee,
commission, percentage, brokerage fees, gift, or contingent fee.

SECTION EIGHT: LEGAL RELATIONS AND RESPONSIBILITIES.

8.1 Compliance with Law. Consultant shall keep itself fully informed of all
existing and future state and federal laws and all county and city ordinances and
regulations which in any manner affect those employed by it or in any way affect the
performance of services pursuant to this Agreement. Consultant shall at all times observe
and comply with all such laws, ordinances, and regulations and shall be responsible for
the compliance of all work and services performed by or on behalf of Consultant.
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8.2 Licenses, Permits, Fees and Assessments. Except as otherwise specified
herein, 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 this
Agreement. Consultant shall have the sole obligation to pay for any fees, assessments
and taxes, plus applicable penalties and interest, which may be imposed by law and arise
from or are necessary for the performance of the services required by this Agreement.

8.3 Covenant Against Discrimination. The 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, or ancestry
in the performance of this Agreement.

8.4 Independent Contractor. Consultant shall perform all services required
herein as an independent contractor of City and shall remain at all times as to City a wholly
independent contractor. City shall not in any way or for any purpose become or be
deemed to be a partner of Consultant in its business or otherwise, or a joint venturer, or
a member of any joint enterprise with Consultant. 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 City. Neither Consultant nor any of Consultant's employees shall, at any time, or in any
way, be entitled to any sick leave, vacation, retirement, or other fringe benefits from City;
and neither Consultant nor any of its employees shall be paid by City time and one-half
for working in excess of forty (40) hours in any one week. City is under no obligation to
withhold State and Federal tax deductions from Consultant's compensation. Neither
Consultant nor any of Consultant's employees shall have any property right to any
position, or any of the rights an employee may have in the event of termination of this
Agreement.

8.5  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 that may become due to the
Consultant or to its successor, or for breach of any obligation of the terms of this
Agreement.

8.6  California Law. This Agreement shall be construed and interpreted 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 the County of Orange,
State of California, or any other appropriate court in such county, and Consultant
covenants and agrees to submit to the personal jurisdiction of such court in the event of
such action.

8.7 Disputes. In the event of any dispute arising under this Agreement, the
injured party shall notify the injuring party in writing of its contentions by submitting a claim
therefor. The injured party shall continue performing its obligations hereunder so long as
the injuring party commences to cure such default within ten (10) days of service of such
notice and completes the cure of such default within forty-five (45) days after service of
the notice, or such longer period as may be permitted by the Contract Officer; provided
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that if the default is an immediate danger to the health, safety and general welfare, City
may take such immediate action as City deems warranted. Compliance with the
provisions of this section shall be a condition precedent to termination of this Agreement
for cause and to any legal action, and such compliance shall not be a waiver of any party's
right to take legal action in the event that the dispute is not cured, provided that nothing
herein shall limit City's right to terminate this Agreement without cause pursuant to Section
8.11.

8.8  Retention of Funds. City may withhold from any monies payable to
Consultant sufficient funds to compensate City for any losses, costs, liabilities, or
damages it reasonably believes were suffered by City due to the default of Consultant in
the performance of the services required by this Agreement.

8.9  Waiver. No delay or omission in the exercise of any right or remedy of a
non defaulting party on any default shall impair such right or remedy or be construed as
a waiver. City's consent or approval of any act by Consultant requiring City's consent or
approval shall not be deemed to waive or render unnecessary City's consent to or
approval of any subsequent act of Consultant. 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.

8.10 Rights and Remedies are Cumulative. 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.

8.11 Termination Prior To Expiration of Term. This section shall govern any
termination of this Agreement, except as specifically provided in the following Section 8.12
for termination for cause. City reserves the right to terminate this Agreement at any time,
with or without cause, upon ten (10) days' written notice to Consultant. 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. Consultant shall be
entitled to compensation for all services rendered prior to receipt of the notice of
termination and for any services authorized by the Contract Officer thereafter in
accordance with the Schedule of Compensation or such as may be approved by the
Contract Officer, except as provided in Section 8.8.

8.12 Termination for Default of Consultant. If termination is due to the failure of
Consultant to fulfill its obligations under this Agreement, City may, after compliance with
the provisions of Section 8.7, take over work and prosecute the same to completion by
contract or otherwise, and 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 City shall use reasonable efforts to mitigate such damages), and
City may withhold any payments to Consultant for the purpose of setoff or partial payment
of the amounts owed City as previously stated in Section 8.8.

8.13 Attorney's 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
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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, whether or not the matter proceeds to judgment.

8.14 Safety. The Consultant shall execute and maintain his/her work so as to
avoid injury or damage to any person or property. The Consultant shall comply with the
requirements of the specifications relating to safety measures applicable in particular
operations or kinds of work. In carrying out his/her work, the Consultant shall at all times
exercise all necessary precautions for the safety of employees appropriate to the nature
of the work and the conditions under which the work is to be performed, and be in
compliance with all applicable federal, state and local statutory and regulatory
requirements including California Department of Industrial Relations (Cal/OSHA)
regulations; and the U.S. Department of Transportation Omnibus Transportation
Employee Testing Act.

8.15 Compliance with California Unemployment Insurance Code Section
1088.8. If Consultant is a sole proprietor, then prior to signing the Agreement, Consultant
shall provide to City a completed and signed Form W-9, Request for Taxpayer
Identification Number and Certification. Consultant understands that pursuant to
California Unemployment Insurance Code section 1088.8, City will report the information
from Form W-9 to the State of California Employment Development Department, and that
the information may be used for the purposes of establishing, modifying, or enforcing child
support obligations, including collections, or reported to the Franchise Tax Board for tax
enforcement purposes.

8.16 Prevailing Wages. 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, Title 8, Section 16000, 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 $1,000 or more, Consultant agrees to fully comply
with such Prevailing Wage Laws. 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.

8.17 Unauthorized Use of City's Name. Except as required by law or with the
prior written consent of City (which consent may be withheld in city's sole and absolute
discretion), Consultant shall not use City's name, seal or logo in any marketing materials,
magazine, trade paper, newspaper, television or radio production or other similar medium,
nor shall Consultant state, imply or in any way represent to any third party that City has
endorsed or approved Consultant or any of its services or products.

SECTION NINE: MISCELLANEOUS

9.1 Notices. Any notice, demand, request, consent, approval, communication
either party desires or is required to give the other party or any other person shall be in
writing and either served personally or sent by prepaid, first-class mail to the address set
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forth below. Either party may change its address by notifying the other party of the change
of address in writing. Notices personally delivered or delivered by a document delivery
service shall be effective upon receipt. Notices delivered by mail shall be effective at 5:00
p.m. on the second calendar day following dispatch.

CITY OF YORBA LINDA

To City: Attention: Administration Department
Assistant to the City Manager or IT Manager
4845 Casa Loma Avenue
Yorba Linda, CA 92886
714-961-7110

TRIPEPI SMITH AND ASSOCIATES, INC.
To Consultant: Attention: Ryder Todd Smith

PO Box 52152

Irvine, CA 92619

626-536-2173

9.2 Interpretation. The terms of this Agreement shall be construed in
accordance with the meaning of the language used and shall not be construed for or
against either party by reason of the authorship of this Agreement.

9.3 Integration; Amendment. This Agreement contains the entire
understanding of the parties herein and supersedes any and all other written or oral
understandings as to those matters contained herein, and no prior oral or written
understanding shall be of any force or effect with respect to those matters covered
thereby. No amendment, change or modification of this Agreement shall be valid unless
in writing, stating that it amends, changes or modifies this Agreement, and signed by all
the parties hereto.

9.4  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 invalidity or inability to enforce 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.

9.5  Authority. The persons executing this Agreement on behalf of the parties
hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties.

9.6  Statutory References. All references in this Agreement to particular
statutes, regulations, ordinances, or resolutions of the United States, the State of
California, or the County of Orange shall be deemed to include the same statute,
regulation, ordinance or resolution as hereafter amended or renumbered, or if repealed,
to such other provisions as may thereafter govern the same subject.
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9.7  Special Provisions. Any additional or supplementary provisions or
modifications or alterations of this Agreement, if any, shall be set forth in an additional
Exhibit “D” (“Special Provisions”) if any such Special Provisions exist. In the event of any
discrepancy between the provisions of this Agreement and the Special Provisions, Special
Provisions shall take precedence and prevail.

[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first
written above.

CITY: CONSULTANT:
CITY OF YORBA LINDA TRIPEPI SMITH AND ASSOCIATES,
INC.
By: By:
Mark Pulone Ryder Todd Smith
City Manager President
By:
Nicole Smith

Chief Financial Officer

ATTEST:

By:

Marcia Brown
City Clerk

APPROVED AS TO FORM
RUTAN & TUCKER, LLP

By:

City Attorney, City of Yorba Linda
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EXHIBIT A
SCOPE OF SERVICES

Contractor represents that it, its employees, and subcontractors have all licenses, permits,
qualifications, and approvals of whatever nature that are legally required to perform the
Scope of Services, including a City Business License, and that such licenses and
approvals shall be maintained throughout the term of this Agreement.

The scope of work entails providing professional-level broadcast, video production, and
programming services in accordance with task orders issued in support of the City public,
education, and government (PEG) channel, Channel 3.

The work, in general, shall include, but not be limited to the following:

A. Task 1 - Broadcast Operations/Programming

e Two regular consultants are to be present to manage all aspects of live video
broadcasting at the two (2) regularly scheduled City Council Meetings per month
and occasional special meetings (with 24 to 72-hour notice), located at City Hall City
Council Chambers, 4845 Casa Loma Avenue. Regularly scheduled meetings are
held the first and third Tuesday of the month with a meeting start time of 6:30 p.m.

o Assignment of Consultant Personnel - The personnel assigned to the project
(i.e. Council Meeting broadcast) must be the same personnel identified at
the start of the contract. The Consultant must have the City's written approval
prior to making any change in a project team/personnel assigned to a project.
Two technicians will be required until demonstrated to the satisfaction of City
staff that one technician can operate the system to the quality required or
that only one technician is necessary to meet the needs of the City.

o Prior to the broadcast meeting. The consultants are to arrive a minimum of
60 minutes prior to scheduled start time to provide general setup,
configuration, and testing of the equipment and ensure live feed is
operational. The vendor is to coordinate web streaming with host selected
by the City and coordinate all activities with City staff including Cablecast,
Zoom, Channel 3, and Escribe technologies.

o Prior to and during the broadcast meeting. The vendor is to handle the
following duties as needed: proper equipment operation, monitoring and
correcting audio/visual issues with transmission, troubleshooting a variety of
technical issues, utilizing Photoshop to create lower third graphics, ensuring
integration of related systems (computer for presentations, PA system and
microphones, document display equipment, DVD player, audio recording
device), and resolving audio issues.

e Oversee and manage broadcast stream and recording that feeds to Escribe Meetings,
Public Access Channel 3, AT&T U-Verse Channel 99.
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o Atstart of the broadcast meeting. The vendor is to record the meeting utilizing
Cablecast.

o Immediately following the broadcast meeting. The vendor is to record and
setup the replay of the meeting, consistent with the set programming
schedule.

o Regqgular Monitoring and Schedule. The vendor is to update the programming
schedule as needed to incorporate new content seamlessly within existing
programming.

Hourly rate billed will be billed monthly.

B. Task 2 - On-call Broadcast Operations

Provide on-call live broadcast services for unanticipated broadcasts with less than
24 hours’ notice, which may include but is not limited to natural disasters and
emergency City Council meetings. In the event the City must cancel a live broadcast
service, the City reserves the right to provide less than 24 hours’ notice.

Hourly rate billed will be billed monthly.

C. Task 3 - As-Needed Technical Advisory

Provide assistance when issues with the broadcast system (hardware and
software) are discovered during a broadcast, assigned personnel need to assess
the problem, troubleshoot, and inform City staff of the steps taken and/or current
status of the issue.

Provide recommendations on any functionality or technology that may improve the
workflow and efficiency of maintaining and operating the City’s broadcast facilities.

Hourly rate billed will be billed monthly.

D. Task 4 - Video Production

Provide as-needed video production services, this includes developing, producing,
editing, and packaging of content for online distribution. The content may cover
various City programs or events in the form of public service announcements,
promotional videos, or community meetings. Cost estimate to be provided in
advance and approved prior to work beginning on any requested production.

Hourly rate to be billed upon completion of each production.
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EXHIBIT B
SCHEDULE OF FEES

Payment shall be on a “Fixed Fee” basis in accordance with the Consultant’s Schedule of
Compensation attached herewith for the work tasks performed in conformance with
Section 2.2 of the Agreement. Total compensation for all work under this contract shall
not exceed $107,455 except as specified in Section 1.2 - Changes and Additions to
Scope of Services of the Agreement.

In the event that this Agreement is renewed pursuant to Section 3.1.2, the rates set forth
in Exhibit" B" shall be adjusted on July 1 of each year in accordance with a five percent
(5%) increase or the percentage change in the CPI for the Los Angeles-Long Beach-
Anaheim MSA ("Index") published by the United States Department of Labor, Bureau of
Statistics for the preceding year (December to December)—whichever is higher. The
rates may be adjusted at the sole discretion of the City, and upon written request for an
increase from Contractor ninety (90) days prior to July 1.

ltem ‘ Hourly Rates

Hourly Rate for Video Production of Special
Events and Projects (at various locations using $105/hour
Contractor provided equipment and supplies)
Hourly Rate for Video Production of City Council
Meetings (at City Hall using City provided $105/hour
equipment and supplies)

Hourly Rates for additional audio support services
at City facilities and special events on an as-
needed basis utilizing either City provided audio
equipment (1) or Contractor's own audio
equipment (2).

(1) $105/hour
(2) $105/hour & equipment fees

Other (Please explain): 2023-24 Standard Ad Principal $350/hour
Hoc Rates Director $240/hour
Should the City request a project that requires Senior Business Analyst $190/hour

more senior resources outside of the scope of .
B Analyst $130/h
work outlined above, Tripepi Smith can provide a usiness Analyst $130/hour

cost estimate for the work requested using our Junior Business Analyst $105/hour
standard ad hoc hourly rates. Senior Videographer/Animator $190/hour

Senior Photographer $160/hour
Videographer/Photographer $120/hour
Senior Graphic Designer $175/hour
Graphic Designer $120

Junior Graphic Designer $105/hour

Web Developer $195

Drone Operator $195

Council Chamber A/V Operator $105/hour
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Applicable Notes

The majority of the work anticipated to be executed under this contract will be the A/V
Operator $105/hour rate, the Videographer/Photographer $120/hour rate and the Senior
Business Analyst $190/hour rate. All other rates will only be invoked with authorization
from the City upon request and for reasons noted below.

Some services outside of the City’s Council Chambers may require Tripepi Smith to
provide A/V equipment and the following fees apply to the following:

e Full-day Equipment Fee: Six-hundred dollars ($600) for a full day of video
equipment use (includes full set of video equipment). “Full day” is defined
as a shoot lasting four (4) or more hours.

e Half-day Equipment Fee: Four-hundred dollars ($400) for a half day of video
equipment use. “Half day” is defined as anything under four (4) hours of
video production.

e Live stream equipment fee: Four-hundred dollars ($400) for full video
equipment related to Facebook Live stream support (Mevo camera,
microphones and iPad/iPhone)

e Broadcast Camera Equipment Fee: One-hundred-fifty dollars ($175.00) fee
per Event Broadcast Camera needed for events (ex: $525 for three-camera
event).

¢ Drone Video Production: Any request for drone will use the Drone Operator
$195/hour rate and a $500 Drone Equipment fee

e A/V Production Equipment: If the City requests large-scale A/V production
services (e.g. 5-camera setup with live switching for a large-scale event such
as State of the City), Tripepi Smith will provide costs and equipment fees for
the requested large-scale production work.

Tripepi Smith has presented the full availability of its resources on the team for that work.
If Tripepi Smith is called upon to execute something more complex than normal, they may
need to use more senior resources to complete the request. As such, consultant will come
to the City to authorize use of those resources and authorize additional costs as needed.

Travel Time

No travel time will be billed for Council Chamber recording work that is in scope (e.g.
council meetings, special meetings, planning commission meetings, etc.). No travel time
is expected for the $105/hour A/V Operator resource and the minimum onsite time is 2
hours.

For other work including video production and out-of-scope work, travel time is billed at
the half rate of the resource assigned. No travel time will be billed for a resource who is
onsite for over six (6) hours in a single day.

Payment Terms

Tripepi Smith will invoice for time at the end of each month. Terms are net 30 days.
Time at Tripepi Smith is billed in 15-minute increments — i.e. invoiced time in the
following examples: 1.25, .75, 4 or 6.5 hours.

Agency Fees
Tripepi Smith is happy to purchase equipment or other reasonable video production
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requests on behalf of the City. Tripepi Smith typically has the vendor or company bill
the City directly for this type of expense. Tripepi Smith makes no money on the
hardware purchases and has no economic interest in the vendor used. If Tripepi
Smith is asked to pay the bill for the client to then be reimbursed, we will apply a ten
percent (10%) Agency Fee to the reimbursement expense to cover our
administrative costs.
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EXHIBIT C
SCHEDULE OF PERFORMANCE

Consultant shall complete services presented within the scope of work contained within
Exhibit “A” in accordance with the project schedule.

Two regular consultants are to be present to manage all aspects of live video broadcasting
at the two (2) regularly scheduled City Council Meetings per month and occasional special
meetings (with 24 to 72-hour notice), located at City Hall City Council Chambers, 4845
Casa Loma Avenue. Regularly scheduled meetings are held the first and third Tuesday
of the month with a meeting start time of 6:30 p.m.
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