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THIS PROFESSIONAL SERVICES AGREEMENT (Agreement) is entered into on
MAVC,/\ | S , 2021, between the City of Chico, a municipal corporation under the
laws of the State of California, (City) and Peraton Inc., a Maryland corporation, (Consultant).

SECTION 1 - DESCRIPTION OF PROJECT

City desires to undertake that certain project (Project) described in EXHIBIT A, entitled
“DESCRIPTION OF PROJECT,” and to engage Consultant to provide the required professional
services relating to the Project.

SECTION 2 - SCOPE OF PROFESSIONAL SERVICES - BASIC; COMPLETION
SCHEDULE

Consultant shall perform those basic professional services in connection with the Project
as are set forth more particularly in EXHIBIT B, entitled “SCOPE OF PROFESSIONAL
SERVICES - BASIC; COMPLETION SCHEDULE,” and shall complete said professional
services in accordance with the completion schedule for professional services as incorporated in
EXHIBIT B.

SECTION 3 - SCOPE OF PROFESSIONAL SERVICES - ADDITIONAL;
COMPLETION SCHEDULE

City and Consultant agree that it may be necessary, in connection with the Project, for
Consultant to perform or secure the performance of professional services other than those set
forth in EXHIBIT B. In each such instance, Consultant shall advise City, in advance and in
writing, of the need for such additional professional services, their cost and the estimated time, if
appropriate, required to perform them. Consultant shall not proceed to perform any such required
additional professional service until City has determined that such professional service is beyond

the scope of the basic professional service to be provided, is required, and has given its written
CA STD FORM 06/21/19 edited 2/1/2021

RAFORMS\CAFORMS\ADMIN STD\PSA\PS A doc 2




authorization to perform or obtain it. Each additional professional service so authorized shall
constitute an amendment to this Agreement, shall be identified and sequentially numbered as
“Amendment No. 1” and so forth, shall be subject to all of the provisions of this Agreement, and
shall be incorporated into EXHIBIT B accordingly.

SECTION 4 - COMPENSATION

Consultant shall be compensated for professional services rendered to City pursuant to
this Agreement periodically in the amounts, manner and in accordance with the payment
schedule as set forth in EXHIBIT C, entitled “COMPENSATION.” Amounts due to Consultant
from City for professional service rendered shall be evidenced by the submission to City by
Consultant of an invoice, prepared in a form satisfactory to City, setting forth the amount of
compensation due for the period covered by it. Each such invoice shall be forwarded to City so
as to reach it on or before the 15th day of the month next following the month or months, or
other applicable period, for which the professional service invoiced were provided. All such
invoices shall be in full accord with any and all applicable provisions of this Agreement. City
will make payment on each such invoice within 30 days of receipt of it. However, if Consultant
submits an invoice which is incorrect, incomplete, or not in accord with the provisions of this
Agreement, then City shall not be obligated to process any payment to Consultant until a correct
and complying invoice has been submitted.

SECTION S - RESPONSIBILITY OF CONSULTANT

By executing this Agreement, Consultant warrants to City that Consultant possesses, or
will arrange to secure from others, all of the necessary professional capabilities, experience,
resources and facilities necessary to provide to City the professional services under this
Agreement. In procuring the professional services of others to assist Consultant in performing
the professional services set forth at EXHIBIT B or additional professional services under
SECTION 3 of this Agreement, Consultant shall not employ or otherwise obtain the professional
services of any person or entity known to Consultant or City to have, or be likely to develop
during the term of this Agreement, an interest that is personally, or professionally, or financially
adverse to any interest of City. Consultant will follow the best current, generally accepted
professional practices in performing tests and procedures, making findings, rendering opinions,
preparing factual presentations and providing professional advice and recommendations
regarding professional services rendered under this Agreement.

SECTION 6 - RESPONSIBILITY OF CITY

To the extent appropriate to the Project contemplated by this Agreement, City shall:
6.1  Assist Consultant by placing at Consultant’s disposal all available information pertinent
to the Project, including previous reports and any other data relative to design and construction
of the Project.

6.2  Guarantee access to and make all provisions for Consultant to enter upon public and
private property as required for Consultant to perform Consultant’s professional services.

6.3  Examine all studies, reports, sketches, drawings, specifications, proposals, and other
documents prepared and presented by Consultant, and render verbally or in writing as may be

appropriate, decisions pertaining thereto within a reasonable time so as not to delay the progress
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of the services by Consultant.

6.4  Designate in writing a person to act as City’s representative with respect to the services to
be performed under this Agreement. Such person shall have complete authority to transmit
instructions, receive information, interpret and define City’s policies and decisions with respect
to materials, equipment, elements and systems pertinent to Consultant’s professional services.

6.5  Give prompt written notice to Consultant whenever City observes or otherwise becomes
aware of any defect in the Project.

6.6  Furnish approvals and permits from all governmental authorities having jurisdiction over
the Project and such approvals and consents from others as may be necessary for completion of
the Project.

6.6  Provide all related hardware, hardware installation, and third-party software.
6.7  Provide an agency technical staff member qualified to assist with testing of the changes.

6.8  Provide communications hardware, any required networking hardware and software,
adequate on-site testing environment and client-side Project Manager.

SECTION 7 - INDEMNIFICATION

Contractor agrees to accept responsibility for loss or damage to any person or entity, and to
defend, indemnify, hold harmless and release the City, its officers, agents and employees from
and against any and all actions, claims, damages, disabilities or expenses that may be asserted by
any person or entity, including Contractor, to the extent caused by the negligent acts or
omissions or willful misconduct in the performance by Contractor hereunder, but excluding
liability due to the negligence or willful misconduct of the City. This indemnification
obligation is not limited in any way by any limitation on the amount or type of damages or
compensation payable to or for Contractor or its agents under worker’s compensation acts,
disability benefit acts, or other employee benefits acts. Contractor shall be liable to City for any
loss of or damage to City property arising directly from Contractor’s negligence or willful
misconduct.

Section 8 — LIMITATION OF LIABILTY

Neither party hereto shall be liable to the other for any incidental consequential or other indirect
damages, including but not limited to property damage, lost profits, business interruption or costs
for substitute goods, technology or services.

Consultant does not warrant that the software or systems provided will be invulnerable to being
penetrated, exploited, used or misused by any “Hackers” or other unauthorized personnel.
Contractor does not warrant that the software will be uninterrupted or error free.

Under no circumstances shall Contractor be liable to Customer for any amounts in excess of the

amounts of insurance coverage stated in Section 9 and Exhibit D under this Agreement.
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Liability of Contractor to Customer in contract, under any warranty, or any other actions, claims,
damages, disabilities or expenses not covered under Section 9 and Exhibit D under this
Agreement is exclusively limited to the remedies expressly provided in this Contract and are in
lieu of any and all other remedies at law or in equity and shall not exceed $500,000.

SECTION 9 - INSURANCE

Any requirements by City that Consultant carry general liability, errors and omissions, or
any other type of insurance in connection with the services to be performed and/or professional
services to be rendered by Consultant pursuant to this Agreement shall be as set forth in EXHIBIT
D, entitled “INSURANCE PROVISIONS.”

SECTION 10 - GENERAL PROVISIONS
10.1 Access to Records

Consultant shall maintain all books, records, documents, accounting ledgers, and similar
materials relating to services performed for City under this Agreement on file for at least four years
following the date of final payment to Consultant by City. Any duly authorized representative(s)
of City shall have access to such records for the purpose of inspection, audit and copying at
reasonable times, during Consultant's usual and customary business hours. Consultant shall
provide proper facilities to City’s representative(s) for access and inspection. Consultant shall
be entitled to reasonable compensation for time and expenses related to such access and inspection
activities, which shall be considered to be an additional professional service to City, falling under
the provisions of SECTION 3 of this Agreement. As this is a fixed price Agreement, Consultant
has no obligation to disclose its payroll, fringe benefits, general & administrative expenses, cost
of goods sold or profits. Any review of Consultants records shall be limited to confirm the
appropriate invoicing of Consultant’s invoices.

10.2 Assignment
This Agreement is binding on the heirs, successors, and assigns of the parties hereto and

shall not be assigned by either City or Consultant without the prior written consent of the other,
which consent shall not be unreasonably withheld. However, nothing herein shall restrict the
right of Consultant to assign this Agreement in connection with any corporate sale merger,
acquisition or consolidation or in connection with the sale of related and/or similar business
assets

10\9.3 Changes to Scope of Services - Basic Professional Services

City may at any time, upon a minimum of 10 days written notice, request modification of
the scope of basic professional services to be provided under this Agreement. Consultant shall,
upon receipt of said notice, determine the impact on both time and compensation of such change
in scope and notify City in writing. Upon agreement between City and Consultant as to the
extent of said impacts to time and compensation, an amendment to this Agreement shall be
prepared describing such changes. Execution of the amendment by City and Consultant shall
constitute the Consultant’s notice to proceed with the changed scope.

10.4 Compliance with Laws, Rules, Regulations
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All professional services performed by Consultant pursuant to this Agreement shall be
performed in accordance and full compliance with all applicable Federal, State, or City statutes,
and any rules or regulations promulgated thereunder.

10.5 Conflict of Interest Code Applicability

If City’s City Manager has determined that one or several of Consultant’s Principal(s) or
Project Manager(s) are subject to the provisions of Section 2R.04.180 of the Chico Municipal
Code (the City’s Conflict of Interest Code), then each such person will be required to comply
with the provisions of said Code in connection with the professional services they render to the
City under this Agreement. In such event, City’s requirements are set forth in EXHIBIT E,
entitled “CONFLICT OF INTEREST PROVISIONS,” to this Agreement.

10.6 Exhibits Incorporated
All Exhibits attached to and referred to in this Agreement are hereby incorporated by this
reference.

10.7 Independent Contractor

City and Consultant agree that the relationship between them created by this Agreement
is that of an employer-independent contractor. Consultant shall be solely responsible for the
conduct and control of the services performed under this Agreement. Consultant shall be free to
render professional consulting services to others during the term of this Agreement, so long as
such activities do not interfere with or diminish Consultant's ability to fulfill the obligations
established herein to City.

10.8 Integration; Amendment

This Agreement represents the entire understanding of City and Consultant as to those
matters contained herein. No prior oral or written understanding shall be of any force or effect
with respect to those matters covered in it. This Agreement may not be modified or altered
except by amendment in writing signed by both parties.

10.9 Jurisdiction

This Agreement shall be administered and interpreted under the laws of the State of
California. Jurisdiction of litigation arising from this Agreement shall be in that state. If any part
of this Agreement is found to be in conflict with applicable laws, such part shall be inoperative,
null, and void insofar as it is in conflict with said laws, but the remainder of the Agreement shall
continue to be in full force and effect.

10.10 Notice to Proceed; Progress; Completion

Upon execution of this Agreement by the parties, City shall give Consultant written
notice to proceed with the services. Such notice may authorize Consultant to render all of the
professional services contemplated herein, or such portions or phases as may be mutually agreed
upon. In the latter event, City shall, in its sole discretion, issue subsequent notices from time to
time regarding further portions or phases of the services. Upon receipt of such notices,
Consultant shall diligently proceed with the services authorized and complete it within the
agreed time period.
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10.11 Ownership of Documents

Subject to the License provisions of Exhibit B, title to all documents, designs, drawings,
specifications, and the like with respect to services performed under this Agreement shall vest
with City at such time as City has compensated Consultant, as provided herein, for the
professional services rendered by Consultant in connection with which they were prepared.

10.12 Subcontracts

Consultant shall be entitled, to the extent determined appropriate by Consultant, to
subcontract any portion of the services to be performed under this Agreement. Consultant shall
be responsible to City for the actions of persons and firms performing subcontract services.
The subcontracting of services by Consultant shall not relieve Consultant, in any manner, of the
obligations and requirements imposed upon Consultant by this Agreement.

10.13 Term; Termination

The term of this Agreement shall commence upon City's issuance to Consultant of a notice to
proceed for all or a portion of the services, as hereinabove provided, and shall end upon City’s
acceptance and payment for all or such portion of the services as was authorized by such notice,
including any and all retentions. Notwithstanding the foregoing, City mayj, in its sole discretion,
terminate this Agreement at any time and for any reason whatsoever by giving at least 10 days prior
written notice of such termination to Consultant. In this latter event, Consultant shall be entitled to
compensation for all professional service rendered and services performed for City to the date of
such termination.

10.14 Notice

Any notices required to be given pursuant to this Agreement shall be deemed to have been
given by their deposit, postage prepaid, in the United States Postal Service or, alternatively, by
personal delivery or overnight courier service addressed to the parties as follows:

To City: City Manager or City Manager
City of Chico City of Chico
P. O. Box 3420 411 Main Street
Chico, CA 95927-3420 Chico, CA 95928

To Consultant: Peraton Inc.
Public Safety and Products
First Responder Solutions
7575 Colshire Drive
McLean, VA 22102
Attn: Cynthia Williams

SECTION 11 - SPECIAL PROVISIONS
This Agreement shall include all special provisions, if any, as are set forth on EXHIBIT F,
entitled “SPECIAL PROVISIONS.”

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement the date first set

forth above.
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CITY:

CONSULTANT:
Cynthia Willioms

Mark Orme, City Manager*
*Authorized pursuant to Section 3.08.060
of the Chico Municipal Code

Title: Contract Administrator

APPROVED AS TO CONTENT:

S 5 A A M

/{nldrcw L. Jared, Cit)’ Attorney*

*Pursuant to The Charter of the
City of Chico, Section 906(D)
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Steven E. Standridge, Fire Chiéf

REVIEWED AS ’I‘W
cid/é{ (

Scot{ Dowell, Administrative Services Director*

*Reviewed by Finance and Information Systems



CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-t0-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT A

DESCRIPTION OF PROJECT

Consultant will provide and maintain a CAD-to-CAD Gateway Implementation consisting of a
link to City’s Superion CAD System to Butte EMS Zoll CAD System, integrating Butte EMS
and City’s Computer Aided Dispatch (CAD) systems. The project will create a fully integrated
CAD-to-CAD interface between Butte EMS and City’s Fire Department.
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-to-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT B

SCOPE OF PROFESSIONAL SERVICES - BASIC: COMPLETION SCHEDULE

Scope of Professional Services - Basic

The Consultant shall provide professional services as follows:

Chico Fire - Butte EMS Implementation

The Chico Fire implementation of a two-way CAD-to-CAD will provide a Peraton Inc.
(“Peraton”) CAD2CAD Gateway that is connected to the Zoll EMSCAD System utilizing a
Peraton and Zoll mutually agreed interface specification in order to send and receive data to the
CAD system. Zoll will develop their CAD interface to the Peraton’s API System. Testing will be
based on existing regression test procedures used for Chico Fire Department and CAL FIRE
CAD2CAD project. No additional functionality is being added to Superion CAD or to the Peraton
CAD2CAD Gateway installed in Chico as part of this project.

Chico Fire will not be implementing the optional ViewPoint Client Common Operational Picture
feature.

The estimated period of performance is three (3) to five (5) months from receipt of purchase order,
assuming complete cooperation with each agency and the Zoll CAD vendor, this includes
developer testing and end-user regression testing , as well as timely delivery of new CAD2CAD
components by Zoll. A formal project schedule will be agreed upon at execution based on
coordination with stakeholders including potential agencies that may implement their side of the
Gateways in parallel.

Exhibit 1-1 below shows the future state architecture where external agencies begin joining the
system as well as the potential to begin adding external systems that are not CAD but can still
leverage CAD-to-CAD to expose those systems to all participating agencies.
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CHico FIRE Wide Area Network Butte EMS Network

Chico Gateway

Superions CAD Systems [Existing]

Web Service Invocation®=

Butte
Gateway
(New] 4

Web Service Invocation

[Existing]

il
-l

Zoll CAD Systems

[Existing]

Exhibit 1-1: High Level architecture

Scope of Work
Consultant will provide the following;

Project Management oversite for the duration of the implementation project

Conduct weekly project status calls

Install and configure the Peraton CAD2CAD Gateway at Butte EMS data farm
Configure the existing Peraton CAD2CAD Gateway at Chico Fire’s data center to
communicate with the Peraton CAD2CAD Gateway at Butte EMS. This configuration
includes code translations, unit IDs and other metadata as agreed to by the agencies and
vendors.

The data transfer will include CAD-to-CAD transactions: event/incident transfer,
resource requests, resource status and location, and AVL updates. The implementation
also allows for the automatic dispatch of specific resources/units in the other’s respective
CAD system.

Provide remote testing support

Provide remote cutover support

Provide 5 years of maintenance

Project Completion Acceptance Criteria

At the successful conclusion of Chico Fire to Butte EMS CAD2CAD Gateway regression
testing, written approval from Chico Fire will be sent via email to Consultant’s PM to represent
project completion.
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Project Assumptions:
» Existing test procedures developed for the Chico to CAL FIRE CAD2CAD project
will be acceptable for this project

Project Dependencies:
* Butte EMS will supply MS SQL License
» Butte EMS has advised that they have the virtualization capacity to support
installation of required VMs
» The VMs will be hosted at Butte EMS

License:

a. Acknowledgment of Ownership. Consultant owns all right, title and interest to the
PERATON Software and related documentation (the PERATON Software”), including
all custom modifications, derivative works and all technical and functional designs
relating thereto. None of the services hereunder shall be considered “work for hire”
within the meaning of Federal copyright law (17 U.S.C. Section 101 et seq). City shall
not disassemble, decompile or reverse engineer the PERATON Software and any
information obtained in violation of this provision shall be deemed confidential
information owned exclusively by Consultant.

b. Operating License. Subsequent to Acceptance and payment of all amounts due to
Consultant by City, City shall upon Acceptance be granted a paid-up, perpetual, non-
exclusive, not transferable operating license in object code form to install, store, load,
execute and display (collectively, “Use”) the PERATON Software on the Equipment
located at the City’s Operations Center in support of City’s local area emergency dispatch
service. City may make one (1) archival copy for back-up purposes. Consultant reserves
all rights not expressly granted. This license is for City’s internal use on the configuration
of Equipment specified in the contract under which the software was installed by
Consultant. Use by or for the benefit of any third party or on any other configuration of
equipment (including upgrades to Equipment or components thereof, such as upgrading
to a higher performance processor) shall require written authorization and payment of
additional license fees. This license is for operations use only and does not authorize City
to make any alterations, adaptations, translations or derivative works. City shall execute
any standard licensing agreement(s) necessary for any third party software subject to the
Consultant’s Quote.

c. Confidentiality. City shall not allow any person, company, governmental agency,
consulting firm or any other entity to have access to the software provided hereunder,
other than employees of City who have a need to have access to such software in order
for City to utilize such software for the purposes set forth herein. Should City allow such
access without the express written consent of Consultant, then Consultant may terminate
City’s license granted under this Agreement. Disclosure of such proprietary information
will cause irreparable injury for which monetary damages will not be a sufficient remedy.
Accordingly, in addition to other remedies available at law or in equity, Consultant shall
be entitled to temporary or permanent injunctive relief, without the necessity of proving
actual damages, to enforce the provisions of this Agreement.
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Warranty; Remedies

a.

Warranties. Unless specified to the contrary in the Scope of Work, for a period
commencing on the date of successful completion of the Work, or acceptance by
beneficial use, whichever occurs first, and thirty (30) days thereafter, Consultant warrants
that (i) the software provided by it under this Agreement shall perform in accordance
with the Quote; and (ii) the services performed by it under this Agreement shall be
performed in accordance with the ordinary skill and care which would be reasonably
executed by those who are knowledgeable, trained and experienced in rendering the
services required at the time such services are performed. The warranty and maintenance
for equipment shall be in accordance with the provisions received from the supplier. No
such performance warranties are applicable to Time and Materials quotes.

THESE WARRANTIES ARE IN LIEU OF AND EXCLUDE ALL OTHER
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE AND ANY WARRANTY WHICH
MAY ARISE BY REASON OF USAGE OF TRADE OR CUSTOM OR COURSE
OF DEALINGS.

Remedies.

(D) If, during the warranty period specified in Section a., above, City (a) discovers
that the equipment provided by Consultant under this Agreement is not in
accordance with the express warranty set forth in Section a., and (b) notifies
Consultant in writing, of such, then Consultant shall, without charge to City and
on behalf of City, be responsible for the enforcement of, or will perform without
charge, the applicable obligations which the supplier of such equipment may have
with respect to repairing or replacing such equipment to the extent necessary to
correct such defects.

(2) If, during the warranty period specified in Section a., above, City (a) discovers
reproducible defects in the software provided by Consultant under this
Agreement, such that the software will not perform in accordance with the
express warranty set forth in Section a., and (b) notifies Consultant, in writing, of
such defects, then Consultant shall, without charge to City, correct such defects.

3) If, during the warranty period specified in Section a., City (a) discovers that the
services performed by Consultant under this Agreement had not been performed
in accordance with the express warranty set forth in Section (a)., and (b) notifies
Consultant in writing of such faulty services, then Consultant shall, without
charge to City, re-perform such services to the extent necessary to correct the fault
therein.

4 Every claim that Consultant’s goods or services are faulty shall be deemed waived
unless such claim is made in writing during the warranty period specified in a.
above.

(5) THE REMEDIES SET FORTH IN THIS SECTION B. ARE IN LIEU OF
AND EXCLUDE ALL OTHER REMEDIES AVAILABLE TO CITY
RELATING TO WARRANTIES FOR PRODUCTS AND SERVICES
PROVIDED UNDER THIS AGREEMENT

CA STD FORMS 5/5/15
R:AFORMS\CA FORMS\ADMIN STD\PSA\PSA Exhibits.doc B-4



CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-to-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT C

COMPENSATION

Total maximum compensation for the services outlined herein shall not exceed $ 175,125.

Compensation shall be based upon actual invoices received and shall be paid in accordance with
the completion of each task as follows:

Price
Base Implementation (Including 1 year of maintenance) $115,125 as described below.

Payment
Signing of Contract (50%) $50,062.50

Upon Acceptance of Completed Work (50%) $50,062.50

Maintenance
Each year to be invoiced annually in advance and paid within 30 days of receipt: Maintenance
will commence upon Acceptance.

Maintenance — Year 1 - 3/1/21 - 2/28/22 $15,000.00
Maintenance — Year 2 - 3/1/22 - 2/28/23 $15,000.00
Maintenance — Year 3 - 3/1/23 - 2/28/24 $15.000.00
Maintenance — Year 4 - 3/1/24 - 2/28/25 $15.000.00
Maintenance — Year 5 - 3/1/25 - 2/28/26 $15,000.00
Total Implementation and Maintenance $175,125.00
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-to-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT D

INSURANCE PROVISIONS

General Liability Insurance

Consultant/Contractor shall obtain commercial general liability insurance (occurrence policy
form) from one or more U.S. domiciled insurance companies licensed to do business in the State
of California with an A.M. Best Company rating of “B” or better or, in the alternative, an
unlicensed U.S. domiciled company or companies with an “A” rating, which provides coverage
for bodily injury, personal injury and property damage liability in the amount of at least
$1,000,000 per occurrence, and $2,000,000 in the aggregate, with a maximum policy deductible
of $5,000, or as approved by the City’s Human Resources and Risk Management Office.

The insurance coverage required herein shall be evidenced by a certificate of insurance with
policy endorsements and shall be executed by an authorized official of the insurer(s). In addition
to the limits of coverage described above, the certificate of insurance shall endeavor to provide to
the City at least 30 days prior notice of cancellation or material change in coverage, or 10 days
prior notice of cancellation for non-payment.

Consultant/Contractor acknowledges and agrees that City of Chico, its officers, boards and
commissions, and members thereof, its employees and agents, are covered as additional insureds
with respect to any liability arising out of the activities of Consultant/Contractor as the named
insured. Such additional insured status shall be evidenced by a policy endorsement executed by
an authorized official of the insurer(s). A blanket endorsement which provides additional
insured status to any person or organization with whom Consultant/Contractor, as named
insured, has entered into a written contract, such as this Agreement, shall satisfy this
requirement.

The insurance coverage required herein shall be primary and non-contributory insurance with
respect to the City of Chico, its officers, officials and employees. Any insurance or self-
insurance maintained by the City of Chico, its officers, officials or employees shall be in excess
of the insurance afforded to the named insured by the insurance coverage required herein and
shall not contribute to any loss. Such primary insurance status shall be evidenced by a policy
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endorsement issued by an authorized official of the insurer(s), and shall be at least as broad as
CG 2001 04 13. In the alternative, a letter issued by an authorized official of the insurer(s) and
copies of the pertinent page(s) of the policy shall satisfy this requirement.

The limits of Insurance required in this agreement may be satisfied by a combination of primary
and umbrella or excess Insurance. Any umbrella or excess Insurance shall contain or be
endorsed to contain a provision that such coverage shall also apply on a primary and non-
contributory basis for the benefit of City of Chico (if agreed to in a written contract or
agreement) before City of Chico’s self-insurance shall be called upon to protect it as a named
insured.

All self-insured retentions (SIR) must be disclosed to the City’s Human Resources and Risk
Management Office for approval and shall not reduce the limits of liability. Policies containing
any (SIR) provision shall provide or be endorsed to provide that the SIR may be satisfied by
either the named Insured or City of Chico. City of Chico reserves the right to obtain a full
certified copy of any Insurance policy or endorsements. Failure to exercise this right shall not
constitute a waiver of right to exercise later.

Automobile Liability Insurance

Consultant/Contractor shall obtain automobile liability insurance from one or more U.S.
domiciled insurance companies licensed to do business in the State of California with an A.M.
Best Company rating of “B” or better which provides coverage for bodily injury, personal injury,
and property damage liability in the amount of at least $500,000 combined single limit for each
occurrence. Evidence of such coverage shall be maintained by Consultant/Contractor and
provided to City upon request.

Subconsultant/Subcontractor Insurance

Consultant/Contractor agrees to include with all subconsultants/subcontractors in their
subcontract the same requirements and provisions of this agreement including the indemnity and
Insurance requirements to the extent they apply to the scope of the subconsultant/subcontractor’s
work. Subconsultant/Subcontractor agrees to be bound to Consultant/Contractor and City of
Chico in the same manner and to the same extent as Consultant/Contractor is bound to City of
Chico under the agreement. Subconsultant/Subcontractor further agrees to include the same
requirements and provisions of this agreement, including the indemnity and Insurance
requirements, with any Sub-subconsultant/Sub-subcontractor to the extent they apply to the
scope of the Sub-subconsultant/Sub-subcontractor’s work.

A copy of the City of Chico Insurance Provisions will be furnished to the
subconsultant/subcontractor upon request. Evidence of such coverage shall be maintained by

Consultant/Contractor and provided to City upon request.

Workers® Compensation Insurance

Consultant/Contractor shall, at Consultant/Contractor’s expense, purchase and maintain in full
force and effect workers’ compensation insurance as required by Federal and State of California
law. Consultant/Contractor shall also require all of Consultant’s subconsultants/subcontractors
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to maintain this insurance coverage. Proof of workers’ compensation insurance or other
documentation acceptable to City evidencing such insurance coverage shall be provided by
Consultant/Contractor or Consultant/Contractor’s subconsultants/subcontractors to City upon
request.

Subrogation

Consultant/Contractor shall agree to waive all rights of subrogation against City for losses
arising from Services performed by the Consultant/Contractor or Consultant/Contractor’s
subconsultants/subcontractors for City under this Agreement.

Indemnity

Consultant/Contractor/Subconsultant/Subcontractor’s responsibility for such defense and
indemnity obligations shall survive the termination or completion of this agreement for the full
pertod of time allowed by law.

The defense and indemnification obligations of this agreement are undertaken in addition to, and
shall not in any way be limited by, the insurance obligations contained in this agreement.

Professional Liability Insurance

Consultant/Contractor shall obtain professional liability (errors and omissions) insurance, with a
minimum $1,000,000 limit, from one or more U.S. domiciled insurance companies licensed to do
business in the State of California with an A.M. Best Company rating of “B” or better providing
coverage for services rendered to City under this Agreement.

Said insurance coverage shall be evidenced by a certificate of insurance which shall be executed
by an authorized official of the insurer(s). In addition to the limits of coverage described above,
the certificate of insurance shall endeavor to provide to the City at least 30 days prior notice of
cancellation or material change in coverage, or 10 days prior notice of cancellation for non-

payment.
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-to-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT E

CONFLICT OF INTEREST PROVISIONS

None.
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CITY OF CHICO - PROFESSIONAL SERVICES AGREEMENT

Peraton Inc.
Architect/Consultant/Engineer

CAD-to-CAD Interface to Butte EMS Zoll CAD
Project Title

001-400-8800/50417-001-4800
Budget Account Number

EXHIBIT F

SPECIAL PROVISIONS

EXPENSE CONTRACTS

REGULATORY COMPLIANCE REQUIREMENTS

All County Contracting shall comply with 2 CFR, Part 200 and legislation for the regulation of
labor, safety and environmental protection, emergency preparedness and advisories, and any other
codified criteria including but not limited to the following as relevant to this Contract:

1. Equal Employment Opportunity. As provided under 41 CFR § 60-1.4(b)
Key Definitions.

Federally Assisted Construction Contract. The regulation at 41 C.F.R. § 60-1.3
defines a "federally assisted construction contract”" as any agreement or modification
thereof between any applicant and a person for construction work which is paid for in
whole or in part with funds obtained from the Government or borrowed on the credit
of the Government pursuant to any Federal program involving a grant, contract, loan,
insurance, or guarantee, or undertaken pursuant to any Federal program involving such
grant, contract, loan, insurance, or guarantee, or any application or modification thereof
approved by the Government for a grant, contract, loan, insurance, or guarantee under
which the applicant itself participates in the construction work.

Construction Work. The regulation at 41 C.F.R. § 60-1.3 defines "construction work"
as the construction, rehabilitation, alteration, conversion, extension, demolition or
repair of buildings, highways, or other changes or improvements to real property,
including facilities providing utility services. The term also includes the supervision,
inspection, and other onsite functions incidental to the actual construction.

During the performance of this Contract, the Contractor agrees as follows:

(1) The Contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The
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Contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color,
religion, sex, or national origin. Such action will include, but not be limited to the
following: Employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Contractor
agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

(2) The Contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the Contractor, state that all qualified applicants will receive
considerations for employment without regard to race, color, religion, sex, or
national origin.

(3) The Contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or understanding,
a notice to be provided advising the said labor union or workers' representatives of
the Contractor's commitments under this section, and will post copies of the notice
in conspicuous places available to employees and applicants for employment.

(4) The Contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary
of Labor.

(5) The Contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his books, records, and
accounts by the administering agency and the Secretary of Labor for purposes of
investigation to ascertain compliance with such rules, regulations, and orders.

(6) In the event of the Contractor's noncompliance with the nondiscrimination clauses of
this Contract or with any of the said rules, regulations, or orders, this Contract may be
canceled, terminated, or suspended in whole or in part and the Contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions as may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(7) The Contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (7) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to section 204 of Executive Order 11246 of September 24,
1965, so that such provisions will be binding upon each subcontractor or vendor. The
Contractor will take such action with respect to any subcontract or purchase order as
the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance: Provided, however, that in the event the

CA STD FORMS 5/5/15
R:\FORMS\CA FORMS\ADMIN STD\PSA\PSA Exhibits.doc F-2



Contractor becomes involved in, or is threatened with, litigation with a subcontractor
or vendor as a result of such direction by the administering agency the Contractor
may request the United States to enter into such litigation to protect the interests of
the United States.

2. Davis-Bacon Act

The Contractor and the County will comply with the Davis-Bacon Act as amended (40
U.S.C. 3141-3148). In accordance with the statute, the Contractor shall pay wages to
laborers and mechanics at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor. In addition, the Contractor shall pay wages
not less than once a week.

3. Copeland “Anti-Kickback” Act

The Copeland “Anti-Kickback" Act (18 U.S.C. 874) provides that the County and the
Contractor shall be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to
which he or she is otherwise entitled. The County must report all suspected or reported
violations to the Federal awarding agency.

(1) Contractor. The Contractor shall comply with 18 U.S.C. § 874,40 U.S.C. §
3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable, which are
incorporated by reference into this Contract.

(2) Subcontracts. The Contractor or subcontractor shall insert in any subcontracts
the clause above and such other clauses as the FEMA may by appropriate
instructions require, and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime Contractor shall be
responsible for the compliance by any subcontractor or lower tier subcontractor
with all of these Contract clauses.

4. Compliance with the Contract Work Hours and Safety Standards Act 40 U.S.C.
3701-3708

(1) Overtime requirements. No contractor or subcontractor contracting for any part
of the Contract work which may require or involve the employment of laborers
or mechanics shall require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such work to work in excess of
forty hours in such workweek unless such laborer or mechanic receives
compensation at a rate not less than one and one-half times the basic rate of pay
for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages: liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section Contractor and
any subcontractor responsible therefor shall be liable for the unpaid wages. In
addition, such Contractor and subcontractor shall be liable to the United States
(in the case of work done under contract for the District of Columbia or a territory,
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to such District or to such territory), for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in
paragraph (1) of this section, in the sum of $10 for each calendar day on which
such individual was required or permitted to work in excess of the standard
workweek of forty hours without payment of the overtime wages required by the
clause set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The County shall upon its
own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld, from any moneys payable
on account of work performed by the Contractor or subcontractor under any such
contract or any other Federal contract with the same prime contractor, or any other
federally-assisted contract subject to the Contract Work Hours and Safety Standards
Act, which is held by the same prime contractor, such sums as may be determined
to be necessary to satisfy any liabilitics of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (2) of this section.

(4) Safety requirements. The requirements of 40 U.S.C. 3704 are applicable to
construction work and provide that no laborer or mechanic must be required to work
in surroundings or under working conditions which are unsanitary, hazardous or
dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

(5) Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts.
The prime Contractor shall be responsible for compliance by any subcontractor or
lower tier subcontractor with the clauses set forth in paragraphs (1)through (5) of
this section.

5. Rights to Inventions Made Under a Contract or Agreement

If the Federal award meets the definition of ‘funding agreement’” under 37 CFR § 401.2 (a)
and the County or the Contractor wishes to enter into a contract with a small business firm or
nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that ‘‘funding agreement,”” the County
or the Contractor must comply with the requirements of 37 CFR Part 401, ¢‘Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements,”’ and any implementing regulations issued
by the awarding agency.

(1) The regulation at 37 C.F.R. § 401.2(a) currently defines "funding agreement" as
any contract, grant, or cooperative agreement entered into between any Federal
agency, other than the Tennessee Valley Authority, and any contractor for the
performance of experimental, developmental, or research work funded in whole or
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in part by the Federal government. This term also includes any assignment,
substitution of parties, or subcontract of any type entered into for the performance
of experimental, developmental, or research work under a funding agreement as
defined in the first sentence of this paragraph.

6. Clean Air Act and the Federal Water Pollution Control Act

The Contractor and the County agree to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal
Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be
reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Clean Air Act
(1) The Contractor agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

(2) The Contractor agrees to report each violation to County and understands and
agrees that County will, in tum, report each violation as required to assure
notification to the Cal OES, Federal Emergency Management Agency, and the
appropriate Environmental Protection Agency Regional Office.

(3) The Contractor agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FEMA.

Federal Water Pollution Control Act

(1) The Contractor agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
1251 et seq.

(2) The Contractor agrees to report each violation to County and understands and agrees
that County will, in tum, report each violation as required to assure notification to the
Cal OES, Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

(3) The Contractor agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FEMA.

7. Energy Efficiency

(1) Contractor will comply with all standards and policies relating to energy efficacy
which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act (42 U.S.C. 6201).

8. Suspension and Debarment

The County does not employ vendors or contractors who are listed on the National World
Wide Web Site System for Award Management (sam.gov) by Federal General Services
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Administration (GSA) for the purpose of disseminating information on parties that are
debarred from receiving Federal contracts, certain subcontracts, and certain Federal financial
and nonfinancial assistance and benefits, pursuant to the provisions of 31 U.S.C. 6101, note,
E.O. 12549, E.O. 12689, 48 CFR 9.404, and each agency's codification of the Common Rule
for Nonprocurement suspension and debarment.

(1) This Contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R.
pt. 3000. As such, the Contractor is required to verify that none of the Contractor, its
principals (defined at 2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. §
180.905) are excluded (defined at 2 C.F.R.§ 180.940) or disqualified (defined at 2
C.F.R. § 180.935).

(2) The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any
lower tier covered transaction it enters into.

(3) This certification is a material representation of fact relied upon by the County. If it is
later determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to the County, the
Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180,
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the
period of any Contract that may arise from this offer. The bidder or proposer further
agrees to include a provision requiring such compliance in its lower tier covered
transactions."

9. Byrd Anti-Lobbying Amendment 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the recipient.

APPENDIX A, 44 C.F.R. PART 18 - CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements (To be submitted
with each bid or offer exceeding $100,000) the Contractor will use the following
certification:

The undersigned [Contractor] certifies, to the best of his or her knowledge, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or

CA STD FORMS 5/5/15
RAFORMS\CA FORMS\ADMIN STD\PSA\PSA Exhibits.doc F-6



employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Form
LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by 31, U.S.C. § 1352
(as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file
the required certification shall be subject to a civil penalty of not less than $10,000
and not more than $100,000 for each such failure. Contractor certifies or affirms the
truthfulness and accuracy of each statement of its certification and disclosure, if any.
In addition, Contractor understands and agrees that the provisions of 31 U.S.C. §

3801 et seq., apply to this certification and disclosure, if any.

Signature of Contractor's Authorized Official
Name and Title of Contractor's Authorized Official
Date

10. Procurement of Recovered Materials

In the performance of this Contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA designated items unless the product cannot be
acquired-

(1) Competitively within a timeframe providing for compliance with the contract
performance schedule;

(11) Meeting contract performance requirements; or

(iii)At a reasonable price.

Information about this requirement is available at EPA' s Comprehensive Procurement
Guidelines web site, http://www .epa.gov/cpg/. The list of EPA-designate items is available
at http://www.epa.gov/cpg/products .htm."

CA STD FORMS 5/5/15
R:\FORMS\CA FORMS\ADMIN STD\PSA\PSA Exhibits.doc F-7



11. Additional FEMA Requirements

Changes
Changes to this Contract may only be approved by written amendment to this

Contract. No alteration or variation of any term or condition of this agreement shall be
valid unless made in writing, signed by the parties hereto in accordance with COUNTY
Policies and Procedures. No oral understanding or agreement not incorporated as a duly
authorized written amendment shall be binding on any of the parties hereto.

Access to Records
The following access to records requirements apply to this Contract:

(1) The Contractor agrees to provide Cal OES, the County, the FEMA Administrator,
the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the
Contractor which are directly pertinent to this Contract for the purposes of making
audits, examinations, excerpts, and transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3) The Contractor agrees to provide the FEMA Administrator or his authorized
representatives’ access to construction or other work sites pertaining to the work
being completed under the Contract.

12. Department of Homeland Security (DHS) Seal, Logo and Flags

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or
likenesses of DHS agency officials without specific FEMA pre approval.

13. Compliance with Federal Law, Regulations, and Executive Orders

This is an acknowledgement that FEMA financial assistance will be used to fund the
Contract only. The Contractor will comply with all applicable federal law, regulations,
executive orders, FEMA policies, procedures, and directives.

14. No Obligation by Federal Government.

The Federal Government is not a party to this Contract and is not subject to any obligations
or liabilities to the non-Federal entity, Contractor, or any other party pertaining to any
matter resulting from the Contract.

15. Program Fraud and False or Fraudulent Statements or Related Acts

The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False
Claims and Statements) applies to the Contractor's actions pertaining to this Contract.
By execution of this CONTRACT including this Attachment V the Contractor certifies that
compliance with all the stated regulatory requirements as stipulated and where action is
appropriate and required as a means of compliance, shall endeavor in good faith to conform
to regulations and in no way are they connected to any federal, state or local debarment
proceedings.
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