Agreement No. §738-19-CM

AGREEMENT FOR PROFESSIONAL SERVICES

COVER PAGE
(n Agreement Start Date: July 10, 2019
(2) Consultant: The Lew Edwards Group
3) Services: Communications/Public Engagement Services related to Customer Satisfaction, Fiscal

Sustainability and Community Priorities
(4) Schedule of Services: See Scope of Services Exhibit, which is attached hereto and incorporated herein
(5) Agreement Ending Date; June 30, 2020
6) Total Agreement Amount: $92,000
{7 City's Project Manager: Alexander Nguyen, City Manager
(8) Consultant’s Project Manager: Catherine Lew, Esq.
%) Insurance Coverage: INS-B
(1) Addresses for Notice:

FOR CONSULTANT: ' FORCITY:

5454 Broadway 300 West Third Street, 4™ Floor

Qakland, CA 94618 Oxnard, CA 93030

Attn: Catherine Lew, President Attn: Alexander Nguyen, City Manager
(11) Contact Emails;

CONSULTANT'S PROJECT CITY'S PROJECT MANAGER:

MANAGER:

catherine@lewedwardsgroup.com alexander.nguyen(@oxnard.org

The Agreement for Professional Services is attached hereto and incorporated herein by this reference. The following
exhibits are also attached hereto and incorporated herein by this reference into the Agreernent:

[] Scope of Services Exhibit

£ Schedule of Compensation Exhibit

] Insurance Exhibit (INS-B)



Agreement No. 8738-19-CM

AGREEMENT FOR PROFESSTONAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES {(“Agreement”) is entered into in Ventura
County, California, on the date that is written as *(1) Agreement Start Date” on the Cover Page, which is attached
hereto and incorporated herein by this reference. This Agreement is entered by and between the City of Oxnard
("City™) and the person or entity listed as “(2) Consultant” on the Cover Page, for good and valuable consideration,
subject to the following terms and conditions:

1. Scope of Services. Consultant shall provide to City the services listed as “(3) Services” on the Cover Page
(the “Services™). Consultant shall provide the Services during the term of this Agreement, as set forth below,
according to the schedule written as *(4) Schedule of Services” on the Cover Page, and as further explained in the
Scope of Services Exhibit, which is attached hereto and incorporated herein by this reference. [n the event of any

conflict between the terms of this Agreement and any incorporated document(s), the terms of this Agreement shall
control,

2. Standard of Performance. Consultant shall undertake and complete the Services to conclusion using the
standard of care, skill and diligence normally provided by a professional person in the performance of similar
consulting services.

3. Correction_of Errors. Consultant shall corvect, at its expense, all errors which may be disclosed during
review of the Services. Should Consultant fail to make such correction in a reasonably timely manner, such
correction shall be made by City, and the cost thereof shall be paid by Consultant.

4. Term. This Agreement shall begin on the date that is written as (1) Agreement Start Date” on the Cover
Page and shall end on the date that is written as “(5) Agreement Ending Date™ on the Cover Page. Time is of the
essence in this Agreement.

5. Compensation. For the Services performed during the term of this Agreement, City shall pay Consuttant an
amount neot to exceed the amount that is listed as “(6) Total Agreement Amouni™ on the Cover Page, at the rates
listed in Rates and Costs Exhibit, attached hereto and incorporated herein by this reference. The rates in Rates and
Costs Exhibit shall be in effect through the end of this Agreement. Except as otherwise expressly provided in this
Agreement, City shall not be responsible for expenses incurred by Consuliant in performing the Services.

6. Invoices. Consultant shalt submit a payment request to City by the end of each calendar month listing the
Services provided, costs of those Services, and total amount due for the month. Each invoice must also list the
current balance on the Agreement, including that invoice, as well as the months remaining on the term of the
Agreement.

7. Acceptance of Payment. Consultant’s acceptance of final payment made pursuant to this Agreement shall
constitute a release of City from all claims and liabilities for compensation to Consultant for anything completed,
finished or relating to the Services. City's payment shall not constitute nor be deemed a release of the responsibility
and liability of Consultant for the accuracy and competency of the information provided and/or the Services
performed hereunder, nor shall such payment be deemed to be an assumption of responsibility or liability by City for
any defect or error in the Services performed by Consultant and its employees, agents and subcontractors.
Consultant shall provide City with a completed Request for Taxpayer Identification Number and Certification, as
issued by the Internal Revenue Service, [f any sales tax is due for the Services performed by Consultant or materials
ot products provided to City by Consultant, Consuitant shall pay the sales tax. City shall not reimburse Consultant
for sales taxes paid by Consultant.

8. Non-binding Terms. Any terms and conditions that are typed, printed, or otherwise included in any
Consultant invoice rendered pursuant to this Agreement shall be deemed to be solely for the convenience of the
parties. No such term or condition shall be binding upon City, and no action by City (including. without limitation,
the payment of any such invoice in whole or in part) shall be construed as binding City with respect to any such term
or condition, unless the specific term or condition has been previously agreed to by Consultant and City in this
Agreement or in a binding amendment thereto.
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9. Non-Appropriation of Funds. Payments to be made to Consultant by City for the Services performed within
the current fiscal year are within the current fiscal budget and within an available, unexhausted and unencumbered
appropriation of City. In the event City does not appropriate sufficient funds for payment of the Services beyond the
current fiscal year, this Agreement shall cover payment for the Services only up to the conclusion of the last fiscal
year in which City appropriated sufficient funds and shall automatically terminate at that fiscal year's conclusion..

10. Coordination of Services. The Services shall be coordinated with the person in the position listed in *(7)
City's Project Manager™ on the Cover Page, subject to the direction of the City Manager and Department Director.
Consultant hereby designates the person in the position listed in “(8) Consultant’s Project Manager™ on the Cover
Page as the person responsible for the Services who shall coordinate with City’s Project Manager in making binding
decisions in line with this Agreement on behalf of Consultant.

11. Personnel. Consultant represents that it has, or shall secure at its own expense, all personnel required to
perform the Services, Any person who performs engineering services pursuant to this Agreement shall be licensed as
a Civil Engineer by the State of California and in good standing. Consultant shall make reasonable efforts to
maintain the continuity of Consultant’s staff who are assigned to perform the Services. Consultant may associate
with or employ associates or subcontractors in the performance of the Services, but at all times shall Consultant be
responsible for its associates and subcontractors’ labor, advice or materials provided in furtherance of providing the
Services. Should any of Consultant’s employees, assigns or subcontractors not conduct him- or herself
appropriately, as determined by the City’s Project Manager, in the process of providing the Services or any portion
thereof, the City’s Project Manager may notify the Consultant’s Project Manager, who shall immediately handle the
problem, as determined appropriate by him or her, such that the problem does not persist.

12. Additional Work. City may request additional specified work under this Agreement. The City's Project
Manager must authorize all such work in writing before commencement. Consultant shall perform such work, and
City shail pay for such additional work, in accordance with Rates and Costs Exhibit. Should the work not fall under
any such listed rate or cost, Consultant shall submit a quote for all additional work. which the City's Project
Marnager must approve in writing by before any such work may commence. The City shall compensate Consultant
for any work that does not fall under a rate or cost listed in the Rates and Costs Exhibit, and for which Consultant
did not obtain the City's Project Manager's written approval before work commenced, as determined by the City’s
Project Manager in his or her sole discretion,

13. Advertising and Publicity. Consultant shall not use the name of or refer to City directly or indirectly in any
advertisement, news release, or professional or trade publication without prior written approval from the City
Manager. This Section shall survive the termination of this Agreement.

4. Audit. City shall have the option of inspecting, auditing and/or reproducing all records and other written
materials: used by Consultant in preparing its billings to City as a condition precedent to any payment to Consultant;
or for other purposes relating to the Agreement. Consultant will promptty furnish all documents requested by City.
Additionally, if this Agreement is in excess of $10,000, the State Auditor may examine and audit Consultant for a
period of 3 years afier final payment under the Agreement. Regardless of whether a State audit is permitted,
Consultant shall maintain and preserve all such records for a period of at least 3 years after final payment under the
Agreement or until an audit has been completed and accepted by City, whichever occurs later. Consultant shall
maintain all such records in City or to promptly reimburse City for all reasonable costs incurred in conducting the
audit at a location other than in City, including but not limited to expenses for personnel, salaries, private auditor,
ravel, lodging, meals and overhead. Consuitant shall include a copy of this Section in all contracts with its
subcontractors, and Consuliant shall be responsible for immediately obtaining those records or other written material
from its subcontractors upon a request by the State Auditor and/or City.

15. Termination. City may terminate this Agreement at any time. with or without cause and without penaity,
upon 15 days prior written notice. Such termination shall be effective on the date specified in the notice, or if no date
is specified. then 10 calendar days from the date of detivery or mailing of such notice. Consultant may terminate this
Agreement at any time, with or without cause and without penalty, upon 30 days prior written notice. Such
termination shall be effective on the date specified in the notice, or if no date is specified, then 10 calendar days
from the date of delivery or mailing of such notice and only if all assignments accepted by Consultant have been
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completed before the date of termination. Tn the event of termination of this Agreement by either party due to no
fault or failure of performance by Consultant, City shall pay Consultant compensation for all Services satisfactorily
completed in accordance with all of the terms and provisions of this Agreement, as determined by the City, before
the effective date of termination; provided, in no event shall the Consultant receive an amount exceeding that which
would have been paid to Consultant for the full performance of the Services.

16. Hold Harmless, Defense and Indemnity.

a. If Consultant provides any architectural, landscape architectural, engineering or land surveying
(“design professional™) services, to the maximum extent permitted by law, Consultant shatl hold harmless, defend,
and indemnify City, its legislative and advisory bodies, and the City’s officials, directors, officers, employees, and
agents (collectively, “Indemnitees™) from and against any and all claims, demands, causes of action, damages,
injuries, liabilities, losses, penalties, fines, judgments, costs or expenses, including reimbursement of attomeys” fees,
court costs and costs of alternative dispute resolution, including but not limited to those relating io death or injury to
any person and injury to any property (collectively, “Claims™), to the extent that the Claims arise out of, pertain to,
or relate to the negligence, recklessness, or willful misconduct of Consultant or of any of its officers, employees,
subcontractors or agents in the performance of the Agreement or in the failure to comply with any of the obligations
contained in this Agreement. Consuitant’s obligation to defend is a separate and distinct obligation from
Consultant’s duty to indemnify and applies through final judgment, including exhaustion of any appeals. Consultant
shall be obligated to defend Indemnitees in all legal, equitable, administrative, or special proceedings, with counsel
approved by the City Attorney, to the extent required herein immediately upon tender to Consultant of the Claim in
any form or at any stage of an action or proceeding. The defense obligation includes the cbligation to provide
independent defense counsel if Consulitant asserts that the liability is caused in whole or in part by the negligence or
wiltful misconduct of any of the Indemnitees.

b. If Consultant provides no design professional services, to the maximum extent permitted by law,
Consultant shall hold harmless, defend and indemnify the Indemnitees from and against any and all Claims, which
arise out of, pertain to, or relate to the performance of this Agreement, or the failure to comply with any of the
obligations contained in this Agreement, by Consultant or of any of its officials, directors, officers, employees,
subcontractors, or agents. Consultant’s obligation fo defend is a separate and distinct obligation from Consultant’s
duty to indemnify and applies through final judgment, including exhaustion of any appeals. Consultant shall be
obligated to defend Indemnitees in all legal, equitable, administrative, or special proceedings, with counsel approved
by the City Attorney, immediately upon tender to Consultant of the Claim in any form or at any stage of an action or
proceeding. The defense obligation includes the obligation to provide independent defense counsel if Consultant
asserts that the liability is caused in whole or in part by the negligence or willful misconduct of any of the
Indemnitees.

c. The review, acceptance or approval of Consultant’s work or work product by any of the Indemnitees
shall not affect, relieve or reduce Consultant’s indemnification or defense obligations. This Section 16 shall survive
compietion of the Services or termination of this Agreement. The provisions of this Section 16 shall not be
restricted by and does not affect the provisions of this Agreement relating to insurance,

17. Insurance. Consultant shall obtain and maintain during the performance of amy services under this
Agreement the insurance coverages listed within the insurance document stated in *(9) Insurance Coverage™ on the
Cover Page and in the Insurance Exhibit, which is attached hereto and incorporated herein by this reference, unless
the City’s Risk Manager waives, in writing, the requirement that Consultant obtain and maintain such insurance
coverages. Consultant shall, before performance of any Services, file with the City's Risk Manager evidence of
insurance coverage as specified in *(9) Insurance Coverage” on the Cover Page and in the Insurance Exhibit.
Maintenance of insurance coverages by Consultant is a material element of this Agreement. Consuhtant’s failure to
maintain or renew insurance coverages or to provide renewal evidence, and any lapse in insurance coverage, may be
considered a material breach of this Agreement.

18. Documents and Materials.

a.  All final computations, exhibits, files. plans, corr¢spondence, reports, drawings, designs, data,
photographs, specifications, information, images, video files, media, or other deliverables prepared, created, drawn,
calculated, photographed or developed by Consultant pursuant 1o this Agreement (“Documents and Materials™) shall
be the City's property without restriction or limitation upon its use, duplication or dissemination. All Documents and
Materials shatl be considered “works made for hire,” and all Documents and Materials and any and all intellectual
property rights arising from their creation, including, but not limited to, all copyrights and other proprietary rights,
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shall be and remain the property of the City without restriction or limitation upon their use, duplication or
dissemination by the City. Consultant shall not obtain or attempt to obtain copyright protection as to any
Documents and Materials. Consultant hereby assigns to the City all ownership and any and all intellectual property
rights to the Documents and Materials that are not otherwise vested in the City pursuant to this Section 18.

b. Consultant shall deliver all Documents and Materials to City's Project Manager upen completion of
the Services or termination of this Agreement without additional cost or expense to the City. Additionally. anytime
at City’s request, City shall be entitled to possession of, and Consultant shall furnish to City's Project Manager
within 10 calendar days, any or all of the Documents and Materials without additional cost or expense to the City. In
both situations, if Consultant prepares Documents and Materials on a computer, Consultant shall provide City with
said Documents and Materials both in a printed format and in an electronic format that is acceptable to the City.
Consultant may retain copies of these Documents and Materials but must request permission from the City before
use, duplication or dissemination of these Documents and Materials for any purpose other than for the Services
provided to the City pursuant to this Agreement.

¢. Any substantive modification of the Documents and Materials by City staff or any use of the
completed Documents and Materials for other City projects, or any use of incomplete Documenis and Materials,
without the written consent of Consultant, shall be at City’s sole risk and without liability or legal exposure to
Consultant.

d. Consultant warrants and represents that it has secured all necessary licenses, consents or approvals to
use any instrumentality, thing or component as to which any intellectual property right exists, including computer
software, used in the rendering of the Services and the production of alt Documents and Materials, and that the City
has full legal title to and the right to use, duplicate or disseminate the Documents and Materials. Consultant shall
defend, indemnify and hold Indemnitees harmless from any loss, claim or liability in any way related to a claim that
City’s use of any of the Documents and Materials is violating federal, state or local taws, any contractual provisions,
or any laws relating to trade names, licenses, franchises, copyrights, patents or other means of protecting intellectual
propetty rights and/or interests in products or inventions. Consultant shall bear all costs arising from the use of
patented, copyrighted, trade secret or trademarked documents, materials, equipment, devices or processes in
connection with its provision of the services and Documents and Materials. In the event the use of any of the
Documents and Materials by the City is held to constitute an infringement and the use of any of the same is
enjoined, Consultant, at its own expense, shall: secure for City the right to continue using the Documents and
Materials by suspension of any injunction, or by procuring a license or licenses for City: or modify the Documents
and Materials so that they become non-infringing while remaining in compliance with the requirements of this
Agreement.

e. This Section 18 shall survive the termination of this Agreement.

19. Confidentiality of Information.

a.  For the purposes of this Agreement, “confidential information” means all data or information, in
whatever form transmitted, relating to the past, present or future business affairs of the City, including without
limitation, (i} technical information, including patent, copyright, trade secret, and other proprietary information,
technigues, sketches, drawings, models, inventions, processes, apparatus, equipment, algorithms, software programs,
software source documents, and formulas; or (ii) non-technical informatien, including without limitation finances,
financial and accounting data and information, suppliers, customers, customer lists, purchasing data and any other
information belonging to the City, or to a third party whose information is in the City’s possession or control under
obligations of confidentiality, and which is disclosed to Consultant or is developed by Consultant in whole or in part
at the City's expense.

b. Said data or information constitutes confidential information pursuant to California Government Code
Sections 6254(e), 6254(k), 6254(aa), 6254.9, 6254,16, 625418 and 6255, which exempts the City's internal
programs and network structure and information regarding infrastructure and customer information from disclosure
under the California Public Records Act (California Government Code Sections 6250 through 6276.48) (“"CPRA™).
Without in any way affecting the confidential nature of the information, the City will provide the requested
information to the Consultant pursuant to the terms of this Agreement, and the City’s disclosure shall not constitute
a public disclosure pursuant to Govermment Code Section 6254.5.

c.  All confidential information shall not be reproduced, transmitted, disclosed or used by the Consultant
without the written consent of the City, except as may be necessary for Consultant to fulfill its obligations to the
City.

d. Notwithstanding the above, these limitations shall not apply to information that (i) is already known to
Consultant at the time of that information’s disclosure or becomes publicly known through no wrongful act or
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omission of Consultant, (ii) is communicated to a third party with the express written consent of City and is not
subject to restrictions on further use or disclosure, (iii) is independently developed by Consultant and has no relation
to this Agreement, or (iv) is required by law, court order, court-issued subpoena or other legal process to be
disclosed; provided, however, that before making such disclosure, Consultant shall immediately provide City with
written notice and a reasonable opportunity for City to object to the disclosure or to take action to maintain the
confidentiality of the information, unless such prior disclosure is legally impermissible,

€. Consultant shall use reasonable care to protect the confidential information. In the event of a breach or
threatened breach of this Agreement, City shall be entitled to obtain an injunction prohibiting any such breach, the
costs of which shall be paid by Consultant. Any relief granted shall be in addition to and not in leu of any other
legal or equitable relief, including money damages.

f.  Other than an obligation upon the City to deal in good faith, the City makes no warranties and shall
bear no liability or responsibility for errors or omissions in any confidential information disclosed under this
Agreement or for any business decisions made by Consultant in reliance on any confidential information disclosed
under this Agreement.

g.  Consultant will use the confidential information solely for the limited purposes of the Services.

h. Except as otherwise agreed upon by the Parties, Consultant shall maintain physical custody or control
over all confidential information obtained by it and shall be responsible for ensuring that such confidential
information is not disclosed.

i.  Without prejudice to the rights and remedies otherwise available to City, Consultant acknowledges and
agrees that: the confidential information is valuable to City, unique, and contains sensitive information; a breach of
this Agreement could cause irreparable harm to City; and that City could be entitled to seek injunctive relief,
specific performance or both if Consultant breaches or threatens to breach any of the provisions of this Agreemenit.

J- All confidential information shall remain the property of City. Following Consultant’s completion of
the Services, Consultant shall promptly destroy all such confidential information in its possession or control and
certify such destruction to City in a writing signed by an authorized representative.

k. This Section 19 shall survive the termination of this Agreement.

20. Independent Contractor. Consultant is and shall at all times remain, as to City, a wholly independent
contractor. Neither City nor any of its employees or agents shall have contro] over the conduct of Consultant or any
of its employees, except as stated in this Agreement. Consultant has and shall retain the right to exercise full control
over the employment, direction, means of performance, location, compensation and discharge of all persons
assisting Consultant, and it is free to dispose of all portions of its time which it is not obligated to devote to City in
such a manner and to such persons, firms, or corporations as Consultant wishes except as expressly provided in this
Agreement. This Agreement shall not be interpreted to prevent or preclude Consultant from rendering any services
for Consultant’s own account or to any other person or entity as Consultant in its sole discretion shall determine;
provided, however, that performing such services shall not materially interfere with the Services Consultant shall
perform for the City. Except as City’s Project Manager specifies in writing, Consultant and its employees and agents
have no authority, express or implied, to act on behalf of City in any capacity. to incur any debt, obligation or
liability on behalf of City, bind City in any manner, or otherwise act on behalf of City as an agent. Consultant and its
employees are not employces of City. Consultant and its employees are not entitled to receive from City any of the
benefits or rights afforded employees of City, including but not limited to reserve leave, sick leave. vacation leave,
holiday leave, compensatery leave, Public Employees Retirement System benefits, and health, life, dental, long-term
disability and workers® compensation insurance benefits. Consultant shall not, at any time or in any manner,
represent that it or any of its agents or employees are in any manner agents or employees of City. Consultant agrees
to pay all required taxes on amounts paid to Consultant under this Agreement, and to indemnify and held City
harmless from any and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant shall be solely responsible for, and shall
save City harmless from, all matters relating to the payment of Consultant’s subcontractors, material suppliers,
directors, officers, employees, agents and representatives, including compliance with social security requiremems,
federal and State income tax withholding, and all other regulations governing employer-employee relations, as
applicable. City shall have the right to offset against the amount of any compensation due to Consultant under this
Agreement any amount due to City from Consultant as a result of its failure to promptly pay to City any
reimbursement or indemnification arising under this Section.

21. Nondiscriminatory Employment. Consultant shall not unlawfully discriminate against any individual based
on race, color, religion or religious creed, national origin, ancestry, ethnic group identification, primary language.
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physical disability, mental disability, medical condition. genetic information, marital status, gender, gender identity,
gender expression, sex. sexual orientation, age, immigration status, citizenship or military and veteran status.
Consultant understands and agrees that it is bound by and will comply with all legal nondiscrimination mandates.
For every subcontractor who will perform Services, Consultant shall be responsible for such subcontractor’s
compliance with this Section.

22. Consultant’s Representations. Consultant represents, covenants and guarantees that: a) Consultant is
licensed, qualified, and capable of furnishing the labor, materials, and expertise necessary to perform the Services in
accordance with the terms and conditions set forth in this Agreement; b) there are no obligations, commitments, or
impediments of any kind that will limit or prevent Consultant’s full performance under this Agreement; c} to the
extent required by the standard of practice, Consuitant has investigated and considered the scope of Services
performed, has carefully considered how the Services should be performed, and understands the facilities,
difficulties and restrictions attending performance of the Services under this Agreement.

23. Compliance with Laws. In performing the Services under this Agreement, Consultant shall comply with all
applicable laws, ordinances and regulations. Before providing any Services under this Agreement, Consultant shall,

at its own expense, obtain and maintain all required certificates, licenses and permits, including a City business tax
certificate.

24. Conflict of Interest. If, in performing the Services set forth in this Agreement, Consultant makes, or
participates in, a “governmental decision™ as described in Title 2, Section [8701(a}2) of the California Code of
Regulations, or performs the same or substantially all the same duties for City that would otherwise be performed by
a City employee holding a position specified in City's conflict of interest code, Consultant shall be subject to City's
conflict of interest code, the requirements of which include the filing of one or more statements of economic
interests disclosing the relevant financiat interests of Consultant's personnel providing the Services set forth in this
Agreement. Furthermore, Consultant shall not 1o accept any employment or representation during the term of this
Agreement or within 12 months after completion of the Services which is or may likely make Consultant
“financially interested,” as provided in California Government Code Sections 1090 and 87100, in any decisions
made by City on any matter in connection with which Consultant has been retained pursuant to this Agreement,

25. Fictitious Name. 1f Consultant has a fictitious name. Consultant shall submit to City a new Fictitious
Business Name Statement approved by any California county before Consultant’s prior Fictitious Business Name
Statement expires if such expiration may occur during the term of this Agreement, including any term amendment.

26. Non-Assignability. This Agreement contemplates personal performance by Consultant and is based upon a
determination of Consultant’s personnel’s unique competence, experience and specialized personal knowledge.
Consultant shall not assign or transfer any interest in this Agreement or any part thereof, whether by assignment or
novation, without City’s prior written consent, which may be withheld for any reason or for no reason at all. Any
purported assignment without written consent shall be null, void, and of no effect, and Consultant shall hold
harmless, defend and indemnify Indemnitees from and against all Claims arising from or relating to any
unauthorized assignment.

27. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the heirs,
executors, administrators, successors and assigns of Consultant.

28. Applicable Law; Venue. The validity. interpretation, and performance of this Agreement shall be controlled
by and construed under the laws of the State of California, excluding California’s choice of law rules, Venue for any
such action relating to the Agreement shall be in the Ventura County Superior Court.

29. Titles. The titles used in this Agreement are for convenience only and shall in no way define, limit or
describe the scope or intent of this Agreement or any part of it.

30. Force Majeure. Neither City nor Consultant shall be responsible for delays or failures in performance
resulting from acts beyond the control of either party. Such acts shall include but are not be limited to acts of God,
riots, acts of war, epidemics, fire. earthquakes. or other disasters.
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31. Authority. Any person executing this Agreement on behalf of Consultant warrants and represents that sthe
has the authority to execute this Agreement on behalf of Consultant and to bind it to the performance of thess
obligations.

32. Binding Agreement. The parties do not intend this Agreement to be binding upon them and shall not be
held liable to its terms untit it is fully executed by all required signers.

33. Cumulative Remedies. All rights and remedies of City herein shall be in addition to all other rights and
remedies available at law or in equity, including, without limitation, specific performance for the enforcement of this
Agreement, and temporary and permanent injunctive relief.

34. Integration: Amendment. This Agreement, including any other documents incorporated herein by specific
reference, constitutes the entire and integrated agreemenmt of City and Consultant regarding the subject matter
described herein. This Agreement supersedes all prior oral or written communications, negotiations, representations,
agreements and promises. This Agreement may not be modified or amended, nor any provision or breach waived,
except in a writing, signed by both parties, that expressly refers to this Agreement.

35. Construction. In the event of any asserted ambiguity in or dispuie regarding the interpretation of any matter
herein, the interpretation of this Agreement shall not be resolved by any rules of construction providing for
interpretation against the party who causes the uncertainty to exist or who drafted the Agreement in whole or in part.

36. No Waiver. Waiver by either party of any one or more of the conditions of performance under this
Agreement shall not be a waiver of any other condition of performance under this Agreement. In no event shall the
making by City of any payment to Consultant constitute or be construed as a waiver by City of any breach of
covenant, or any default that may then exist on the part of Consultant, and the making of any such payment by City
shall in no way impair or prejudice any right or remedy available to City with regard to such breach or default.

37. Attorneys’ Fees. The prevailing party shall be entitled to recover reasonable costs, attorneys’ fees
{including the reasonable value of the services rendered by the City Attorney’s Office) and expenses, including
investigation fees and expert witness fees, in addition to any other relieve to which that party may be entitled, in any
legal action or other proceeding, including an action for declaratory relief, for the enforcement of this Agreement or
because of an alleged dispute, breach, default or misrepresentation in connection with this Agreement.

38. Notice. Except as otherwise required by law, a notice or communication authorized or required by this
Agreement shall be in writing and shall be deemed received——on (a) the day of delivery if delivered by hand or
overnight courier service during City’s regular business hours or (b) the third business day following deposit in the
United States mail, postage prepaid-—to the addresses listed as "“(10) Addresses for Notice™ on the Cover Page or at
such other address as one party may notify the other in writing.

39. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed 1o be an original and all of which, when taken together, shali be deemed to be one and the same agreement.
A signed copy of this Agreement transmitted by email to Project Managers’ emails listed in “(11) Contact Emails”
on the Cover Page or by other means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original executed copy of this Agreement for all purposes.

40. Severability. If any term or portion of this Agreement is held to be invalid. illegal, or otherwise
unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement shall continue in full
force and effect.
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N WITNESS WHEREQF, the parties hereto have executed the Agreement on the date that is written as (1)
Agreement Start Date” on the Cover Page.

CITY OF OXNARD THE LEW EDWARDS GROUP
Y o 7/:23//9
[ Tim Flynn, Mayor' Date atherine Léw, President® Date

[[] Alexander Nguyen, City Manager
Lisa Boerner, Purchasing Manager
HVI&'. ‘4“'!‘ —Rﬁf

AlexanderBuyenGity Manager  Date
ATTEST: :

M-

Michelle Ascencion, City Date
Clerk (only if Mayor signs)

APPROVED AS TO FORM:

Stephen M. Fischd}, City Date /7
Attorney (always required)

! The City Council must authorize and the Mayor must sign any agreement over $200,000 annuaily. The City
Manager may authorize and sign any agreement over $300,000 but up to $260,000 annually. The Purchasing
Manager may authorize and sign any agreement up to $100,000 annually. A Buyer may authorize and sign any
agreement up to $25,000 annually.

2 The City requires the following for any contract:

e For a corporation, the signatures of the Board President, CEO or Vice President and of the Board Secretary.
Assistant Secretary, CFO or Assistant Treasurer;

» Foran LLC, the signatures of at least two managers of the LLC (company direciors, not lower-level managers); or

» [or a partnership, the signature of a partmer. [ the partnership is a limited partnership, the signer must be a general
partner.

If the company has a different structure, or if the above-listed persons are not the appropriate signers, please submit
to the City Attorney legally-binding documentation stating who can sign and bind your company.
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Agreement No. 8738-19-CM

EXHIBIT A
SCOPE OF SERVICES

The Lew Edwards Group (LEG) will perform the following services for the City of Oxnard.

e Confer with the City on Best Practices being utilized in other cities to address necessary
quality of life services

¢ Develop overall project timeline and confer with City’s dedicated project professionals or
opinion researchers as needed

¢ Facilitate and continuously update a coordinated strategy and timeline for Project.

» Conduct audit of all recent City issues /media coverage in the public arena

* Review past and current City budget materials and planning

 TFacilitate design of tailorized Customer Satisfaction/Priorities study/s by City’s
designated public opinion research professional

¢ Independently analyze survey results

¢ TProvide Strategic Recommendations for community engagement on budget/service
issues

¢ Draft Public Messaging/Engagement Platform

* Draft text copy for selected communications collaterals such as FAQs, web content,
mailings and other materials

¢ Conduct graphic design/provide mailing data for up to two mailings (City to print/mail
using its own vendors and budget outside of this Agreement)

¢ Conduct message training

o Work with City staff on methods to engage constituents, expand community awareness
of policy, fiscal/service needs and solicit additional community input on potential
funding or policy priorities

» Recommend to staff methods of engaging/informing constituents about Project in City
communications vehicles, including newsletters, guest columns, website, digital media
and social media

» Provide recommendations to proposed city budget reports, presentations, or documents

» Participate in selected City briefing and planning sessions related to budget adoption

¢ Assist with rapid response needs from media or the community as necessary to correct
misinformation or clarify confusing information

e Advise City of viability and feasibility of any potential ballot measure and confer with
City Attorney on measure components

» Work with City staff on related staff reports and measure development

The parties expressly acknowledge and agree that legal services or advice are not within
Consultant’s scope of services.



Agreement No. 8738-19-CM

SCHEDULE OF COMPENSATION RATES
Not to Exceed Seventy-six Thousand, Five Hundred Dollars (576,500):

a. Professional Fees: Twelve (12) monthly payments at Consultant’s rate of Five Thousand,
Seven Hundred and Fifty Dollars ($5,750) per month due and payable on the last
business day of each month commencing July 31, 2019 and ending June 30, 2020; and

b. Not to Exceed (NTE) Seven Thousand, Five Hundred Dollars ($7,500) for a two-use
mailing file and graphic design for up to two mailings. City to print/mail at its own
expense.

Professional fees do not include other hard project costs such as opinion research, printing, bulk
postage, mail house processing fees, or digital media, which will be budgeted for separately by
the City throughout the project.
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