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AGREEIvIENT

BETVI' EEN

TI-IE CITY OF CHULA VISTA AND

SEECLICK FIX

TO PROVIDE CITIZEN ENGAGEMENT APPLICATION SERVICES



CITI' OF CHULA VISTA

COn'SULTA\ T SERVICES AGREEIIENT

ITH SEECLICKFIa

TO PROVIDE CITIZEN ENGAGEIIE\' T APPLICATION SERV"ICES

This Agreement is entered into effecti e as of Juh 12th. 2016 (` Effecti e Date`) bv and between the Cit} of
Chula Vista, a chartered municipal corporation (` Cit} `) and, SeeClickFix, Inc_ a Connecticut Corporation

Consultanr`) (collecti el}, the " Parties ' and; indiaidualh, a " Party') + ith reference to the folloN-ine facts:

RECITALS

HEREAS. the Cit of Chula Vista vishes to provide a soft aze platform for isitors and residents to

communicate issues and problems to Cin staff in an effective and efficient manner; and

WHEREAS, Consultant provides a smartphone application hich provides a simple to use interface to

report a variet of issues directl to City staff« ho can directl respond to the issues; and

WHEREAS. the Citv of Chula Vista has been utilizine Consultant since 2012 and has had success in

utilizino this technolo}- based tool to rapidh- respond to citizens issues; and

HEREAS; the Cit of Chula Vista has i ai ed the competiti e bid requirement of Municipal Code

2. 6. 070 in order to continue services vith SeeClickFis: and

HEREAS, Consultant varrants and represents that it is ezperienced and staffed in a manner such that

it can deliver the services required of Consultant to City in accordance « ith the time frames and the terms and
conditions of this Aereement.

End of Recitals. Next Page Starts Obligaton Provisions.]
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OBLIGATORI' PROVISIONS   

NOW. THEREFORE; in consideration of the above recitals, the covenants contained herein, and other

good and aluable consideration, the receipt and sufficiency of which tl e Parties hereby acknoti ledge, Cit} and
Consultant hereby agree as fo1loN s:

l.  SERVICES

1. 1 Required Services.  Consultant agrees to perform the services, and deliver to City the '`Deliverables'
if any) described in the attached Eahibit A, incorporated into the Agreement by this reference, ithin the

time frames set forth therein, time being of the essence for this Agreement. The services and/ or Deliverables
described in Exhibit A shall be referred to herein as the " Required Services."

1. 2      Not used.] 

13 Additional Services.  Subject to compliance with the City' s Charter, codes, policies, procedures and
ordinances governing procurement and purchasing authority,  City may request Consultant provide
additional services related to the Required Services (" Additional Services").   lf so, City and Consultant
agree to meet and confer in good faith for ttie purpose of ne otiating an amendment to Exhibit A, to add the
Additional Sen ices.  Unless otherwise agreed, compensation for the Additional Services shall be charged

and paid consistent ith the rates and terms already provided therein.  Once added to Exhibit A, " Additional
Sen ices ' shall also become " Required Services ' for purposes of this Agreement.

1. 4 Standard of Care.   Consultant expressly warrants and agrees that any and all Required Services
hereunder shall be performed in accordance with the highest standard of care exercised by members of the
profession currently practicing under similar conditions and in similar locations.

1. 5 No Waiver of Standard of Care.   Where approval by City is required,  it is understood to be
conceptual approval only and does not relieve the Consultant of responsibility for complying with all lati s,
codes,  industry standards,  and liability for damages caused by negligent acts,  errors,  omissions,
noncompliance with industry standards, or the willful misconduct of the Consultant or its subcontractors.

1. 6 Securitl' for Performance.  In the event that Exhibit A Section 4 indicates the need for Consultant to

provide additional security for performance of its duties under this A reement, Consultant shall provide
such additional security prior to commencement of its Required Services in the form and on the terms
prescribed on Eahibit A, or as othen ise prescribed by the City At torney.

1. 7 Compliance with Laws.   In its perforniance of the Required Services, Consultant shall comply N ith
any and all applicable federal, state and loca] laws, including the Chula Vista Municipal Code.      

1. 8      [ Not used.]

1. 9 Subcontractors.  Prior to commencement of any work, Consultant shall•submit for City' s information
and approval a list of any and all subcontractors to be used by Consultant in the performance of the
Required Services.  Consultant agrees to take appropriate  neasures necessary to ensure that all
subcontractors and persom el utilized bv the Consultant to complete its obligations under this Agreement

comply ith all applicable la s; re ulations; ordinances; and policies; whether federal, state, or local. In
addition_  if an  subcontractor is eapected to fullill any responsibilities of the Consultant under this
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Agreement,  Consultant shall ensure that each and e en  subcontractor cames out the Consultant` s
responsibilities as set fonh in this AQreement.

1. 10 7erm.  This A reement shall commence on

the Effecti e Date, and shall terminate hen the Parties ha e complied with all their obligations hereunder;

provided: ho ie er. pro isions + hich espressl} sun•i e termination shall remain in effect.

2.  COAIPENSATION

2. 1 General.    For satisfacton  performance of the Required Sen ices,  Citv aerees to compensate

Consultant in the amount( s) and on the terms set forth in Exhibit A, Section 3.  Standard terms for billin
and pa ment aze set forth in this Section 2.

2. 2 Detailed Invoicine. Consultant agrees to provide Cit i ith a detailed im oice for ser ices performed
each month. ° ithin thim ( 30) da} s of the end of the month in hich the sen ices ere performed, unless

other ise specified in E hibit A.  Im oicine shall beQin on the first of the month followins the Effective
Date of the A reement.   .All charges must be presented in a line item format vith each task separately
explained in reasonable detail.   Each invoice shall include the current monthh amount being billed; the
amount in oiced to date. and the remaining amount a ailable under an- approved budset. Consultant must
obtain prior « ritten authorization from City for am fees or expenses that e ceed the estimated budget.

2. 3 Pavment to Consultant.   Upon receipt of a properly prepared invoice and confirmation that the
Required Semices detailed in the in oice have been satisfactorily performed. City shall pay Consultant for
the in oice amount H ithin thim  (.i0) da} s. Payment shall be made in accordance ith the terms and

conditions set forth in E hibit A and section 2. 4, belo«.  At Citv' s discretion. in oices not timelv submitted

mav be subject to a penalty of up to fi e percent (%) of the amount im oiced.

2. 4      [ Iot used.]

2.      Reimbursement of Costs.    Citv mav reimburse Consultant' s out-of-pocket costs incurred by
Consultant in the performance of the Required Services if negotiated in advance and included in E hibit A.

Unless specifically pro ided in Ezhibit A, Consultant shall be responsible for anv and all out-of-pocket
costs incurred b Consultant in the performance of the Required Services.

2. 6 Exclusions.  Citv shall not be responsible for pa} ment to Consultant for any fees or costs in excess
of an agreed upon budaet, rate or other maaimum amount( s) pro ided for in Exhibit A.  Cit shall aiso not

be responsible for an} cost: ( a) incurred prior to the Effecti e Date; or ( b) arisins out of or related to the

errors,  omissions,  ne lieence or acts of willful misconduct of Consultant.  its aeents;  emplo} ees.  or

subcontractors.

2. 7 Pa ment I`'ot Final ApprovaL Consultant understands and agrees that pa ment to the Consultant or

reimbursement for an} Consultant costs related to the perforn ance of Required Semices does not constitute

a Cit final decision regardine + hether such payment or cost reimbursement is allo able and elieible for

pa} ment under this Agreement; nor does it constitute a ai er of am iolation b Consultant of the terms of

this Agreement.    If Cit determines that Consultant is not entitled to recei e anv amount of compensation

alreadv paid, City will notif Consultant in Titing and Consultant shall prompth return such amount.

3.   INSUR4NCE
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3. 1 Required Insurance.   Consultant must procure and maintain, during the period of performance of
Required Services under this Agreemen{, and for twelve months afier completion of Required Sen ices. the
policies of insurance described on the attached Eahibit B; incorporated into the Agreement by this reference
the " Required Insurance").  The Required lnsurance shall also comply with all other terms of this Section.

3. 2 Deductibles and Self-Insured Retentions.   Any deductibles or self-insured retentions ( collectively
SIRs") relating to the Required Insurance must be disclosed to and approved by City in advance of the

commencement of work.

33 Standards for Insurers.   Required Insurance must be placed with licensed insurers admitted to

transact business in the State of Califomia with a current A.M. Best' s rating of A V or berier, or, if
insurance is placed with a surplus lines insurer, insurer must be listed on the State of California List of
Eligible Surplus Lines Insurers ( LESLI) with a current A.M. Best' s rating of no less than A X. For Vdorkers
Compensation Insurance_ insurance issued by the State Compensation Fund is also acceptable.

3. 4 Subcontractors.   Consultant must include all sub-consultants/ sub- contractors as insureds under its

policies and/ or fumish separate certificates and endorsements demonstrating separate coverage for those not
under its policies. Any separate coverage for sub- consulta its must also comply with the terms of this
Agreement.

3. 5 Additional Insureds.  Citp,- its officers, officials, employees, agents, and volunteers must be named as
additiona]  insureds with respect to any policy of general liability,  automobile,  or pollution insurance
specified as required in Eshibit B or as may otherwise be specified by City' s Risk Manager.. The general
liability additional insured co erage must be provided in the forn of an endorsement to the Consultant` s
insurance using ISO CG 2010  ( 11/ 85)  or its equivalent such endorsement nmst not eaclude
Products/ Completed Operations coverage.

3. 6 General Liabilitv Coveraee to be " PrimarL Consultant' s general liability coverage must be primary
insurance as it pertains to the Cit}, its officers, oPficials, employees, agents, and volunteers. Any insurance
or self-insurance maintained b the City, its officers, officials, employees, or volunteers is N holly separate
from the insurance provided by Consultant and in no way relieves Consultant from its responsibility to
provide insurance.

3. 7 No Cancellation. No Required Insurance policy may be canceled by either Party durin the required
insured period under this Agreement, except afrer thirty days' prior written notice to the City by certified
mail, return receipt requested.  Prior to the effective date of any such cancellation Consultant must procure
and put into effect equivalent coverage( s).

3. 8 Waiver of Subroeation.  Consultant' s insurer( s) will provide a Waiver of Subrogation in favor of the

City for each Required Insurance policy under this Agreement.  In addition. Consultant waives any ri ht it
may have or may obtain to subrogation, for a claim against City.

3. 9 Verification of Coverase.  Prior to commencement of any work; Consultant shall fumish Cit with
orioinal certificates of insurance and any aroendatory endorsements necessary to demonstrate to City that
Consultant has obtained the Ijequired Insurance in compliance with tl e tenns of this Aareement.    The

words " w ll endeavor' and " but failure to uail such notice shall impose no obligation or liability of any kind
upon the compan,  its agents;  or representatives"  or any similar language must be deleted from all
ceilificates.  The required certificates and endorsements should othcrwise be on industry standard forms.
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The Citv resen es the ri ht to require; at any time, complete. certified copies of all required insurance
policies. indudino endorsements evidencing the coveraee required b} these specifications.

3.] 0 Claims Made Polic  Reauirements.    If General Liabilirv.  Pollution and/ or Asbestos Pollution

Liabilit and/or Errors R Omissions co era e are required and aze pro ided on a claims- made form, the
follo« ine requirements also appl}:      

y

a.   The " Retro Date" must be sho i n,  and must be before the date of this Aereement or the

beQinning of the ork required b} this .Agreement.

b.  Insurance must be maintained; and e idence of insurance must be provided, for at least fi e ()

ears afrer completion of the work required by this Aereement.

c.   If co eraee is canceled or non- renewed_ and not replaced vith another claims- made policy form
vith a " Revo Date' prior to the effective date of this Agreement the Consultant must purchase " eztended

reporting" coveraee for a minimum of five  ()  years afrer completion of the work required b this

Aereement. 

y

d.  A cop of the claims reponing requirements must be submitted to the Cit for revie.

3. 11 I' ot a Limitation of Other Obliaations.    Insurance provisions under this section shall not be

construed to limit the Consultant' s obligations under this Agreement; includine Indemnitv.

3. 12 Additional Coveraee.   To the extent that insurance co era e provided by Consultant maintains
hieher limits than the minimums appearing in Exhibit B, City requires and shall be entided to coveraee for
hieher limits maintained.

4.  INDEIINIFICATION

41.     General. To the ma.cimum e: tent ailowed b la. Consultant shall protect; defend. indemnif} and

hold harmless City, its elected and appointed officers, agents, emplo} ees and olunteers ( collectively;
Indemnified Parties"). from and aeainst an} and all claims: demands. causes of action, costs, expenses,

including reasonable attomeys' fees and court costs), liabilih-, loss, damaae or injur; in law or equim, to
property or persoris, includine « ongful death, in anv manner arisins out of or incident to an alle ed acts;

omissions, negligence; or i illful misconduct of Consultant, its officials, officers, emplo} ees, agents. and

contractors; azising out of or in connection vith the performance of the Required Sen ices, the results of
such performance, or this Aereement.   This indemnitv provision does ot include an daims; damages,

liabilih; costs and e penses arising from the sole neelieence or willful misconduct of the Indemnified
Parties. Also covered is liabilitv arisin2 from, connected with. caused bti or claimed to be caused b the

active or passive ne lieent acts or omissions of the Indemnified Parties vhich mav be in combination ith

the active or passi e neeli ent acts or omissions of the Consultant its emplo ees, agents or officers, or am

third party.

4?.     A9odified Indemnit ' here Aareement [ nvoh es Desien Professional Sen ices.  Not rithstandine the

forgoing_ if the sen ices pro ided under this Agreement are design professional sen=ices. as defined b
California Ci il Code section 27825. as mav be amended from time to time. the defense and indemnitv

obli ation under Section 1, above, shall be limited to the estent required b California Ci il Code section

sz. s.
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4. 3 Costs of Defense and A ard.    Included in Consultant s obligations under this Section 4 is

Consultant' s oblieation to defend, at Consultant' s own cost, eapense and risk, any and all suits, actions or

other legal proceedings that may be brought or instituted against one or more of the Indemnified Parties.
Subject to the limitations in this Section 4, Consultant shall pay and satisfy any judgment. award or decree
that may be rendered against one or more oF the Indemnified Parties for any and all related le al expenses
and costs incurred b any of them.

4. 4.     Consultant' s Oblieations Not Limited or Modified. Consultant' s obligations under this Section 4

shall not be limited to insurance proceeds, if any, received by the Indemnified Parties, or by any prior or
subsequent declaration by the Consultant.  Furthermore, Consultarit' s obligations under this Section 3 shall
in no a limit, modify or excuse any of Consultant' s other obligations or duties under this Aareement.

4. 5.     Enforcement Costs. Consultant aerees to pay any and all costs City incurs in enforcing Consultant' s
obligations under this Section 4.

4. 6 SurvivaL Consultant' s obligations under this Section 4 sl all survive the termination of this

Agreement.

5.  FINANCIAL INTERESTS OF CONSULTANT.

5. 1 Form 700 Filin:. The Califomia Political Reform Act and the Chula Vista Conflict of Interest Code

require certain government officials and consultants performing work for government agencies to publidy
disclose certain of their personal assets and income using a Statement of Economic Interests form ( Form
700).  In order to assure compliance with these requirements, Consultant shall comply with the disclosure
requirements identified in the attached Exhibit C, incorporated into the Agreement by this reference.

5. 2 Disclosures: Prohibited Interests. Independent of whether Consultant is required to file a Form 700,

Consultant arrants and represents that it has disclosed to City any economic interests held by Consultant,
or its employees or subcontractors vho will be performin the Required Services; in any real property or
project which is the subject of this Agreement.  Consultant warrants and represents that it has not employed

or retained any company or person, other than a bona fide employee or approved subcontractor orking
solely for Consultant, to solicit or secure this Agreement. Further, Consultant warrants and represents that it
has not paid or agreed to pay any company or person, other than a bona fide emplovee or approved
subcontractor working solely for Consultant, any fee, commission, percentage, brokerage fee, gifr or other
consideration contingent upon or resulting from the award or making of this Agreement. Consultant further
warrants and represents that no ofGcer or employee of City, has any i terest, whether contractual, non-
contractuaL financial or otherwise; in this transaction, the proceeds hereof, or in the business of Consultant

or Consultant`s subcontractors.  Consultant further agrees to notify City in the event any such interest is
discovered whether or not such interest is prohibited by law or this Agreement. For breach or violation of
any of these varranties; City shall have the right to rescind this Agreement without liabilit}.

6.  REMEDIES

6. 1 Tennination for Cause.  If for any reason N hatsoever Consultant shall fail to perform the Required
Ser ices under this Agreement, in a proper or timely manner, or if Consultant shall violate any of the other
co enants, agreements or conditions of tliis Agreement ( eacl a " DefaulP'), in addition to auy and all otl er
rights and remedies Cit may have under this Agreement; at law or in equity, Cih sl all have the ri ht to
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terminate this Aereemem b gi ine fi e () da s written notice to Consultant.  Such notice shail identif the

Default and the Aereement termination date.  If Consultant notifies Cit of iu intent to cure such Default

prior to Cit' s specified termination date, and City aerees that the specified Default is capable of being
cured, Cin may arant Consultant up to ten ( 10) additional da} s afrer the designated termination date to
effectuate such cure.   In the event of a termination under this Section 6. 1. Consultant shall immediarelv

provide Cin anv and all " 4' ork Product` ( defined in Section 7 belo) prepared b} Consultant as part of the

Required Sen ices.  Such V' ork Product shall be Cin` s sole and exclusive properh as provided in Section 7
hereof. Consultant mav be entitled to compensation for « ork satisfactorih performed prior to Consultanrs
receipt of the Default notice; pro ided, hoN-e er: in no event shall such compensation eaceed the amount

that aould have been pa able under this Asreement for such work, and an} such compensation shall be

reduced b an costs incurred or projected to incurred b} Cit as a result of the Default.

6. 2 Termination or Suspension for Con enience of Cit.  Cit ma suspend or teaninate this Asreement. or

any portion of the Required Sen ices, at anv time and for an reason; ith or « ithout cause, b gi ine at
specific Titten notice to Consultant of such termination or suspension at least fifreen ( 1) davs prior to the

effecti e date thereof.  Upon receipt of such notice, Consultant shall immediatelvi cease all vork under the

Aareement and promptl} deliver all ° Vork Producr' ( defined in Section 7 belo) to Cit.   Such \ 1' ork

Product shall be Cin' s sole and exclusive propem- as provided in Section 7 hereof.  Consultant shall be
entitled to receive just and equitable compensation for this ' ork Product in an amount equal to the amount

due and pa} able under this Asreement for  ork satisfactorih performed as of the date of the

termination/ suspension notice plus an additional remaining Required Services requested or approved b
Citv in advance that would maaimize Citv' s value under the Aareement.

6.3 l' aiver of Claims.  In the event Cit terminates the Asreement in accordance w ith the terms of this

Section, Consultant herebv espressl} vai es am and all claims for damaees or compensation as a result of
such termination eacept as expressly provided in this Section 6.

6. 4 Administrative Claims Requirements and Procedures.  1Vo suit or arbitration shall be broueht arisine

out of this Aereement aeainst Cit unless a claim has first been presented in ritine and filed with Cit and

acted upon b Cit in accordance aith the procedures set fonh in Chapter 1. 34 ofthe Chula Vista Municipal

Code, as same mav be amended. the provisions of hich; including such policies and procedures used b}
Cit<< in the implementation of same. are incorporated herein by this reference.   Upon request by Cit},
Consultant shall meet and confer in good faith ith Cih for the purpose of resoh ina an= dispute over the

terms of this A2reement.

6.      Govemine La/ Venue.  This A reement shall be ao<<emed b and construed in accordance with the

la s of the State of Califomia. Anv action arisins under or relatine to this Asreement shall be broueht onh

in San Dieao Countv. State of Califomia.   

6. 6 Service of Process. Consultant aerees that it is subject to personal jurisdiction in Califomia. If

Consultant is a Coreisn corporation, limited liabilit company. or partnership that is not re istered ith the
Califomia Secretan of State; Consultant irre ocablv consents to service of process on Consultant bv first
class mail directed to the individual and address listed under " For Leeal Notice." in section l. B. of Exhibit

A to this Aereement. and that such sen=ice shall be effecti re fi e da s afier mailina.

7.  O VNERSHIP AND USE OF ' ORK PRODUCT

SeeClickFix shall be the sole and e clusive on ner of an and all SeeClickFi Materials. includin the

Sofhti are and all Intellecmal Propem Rights in and to them and their deri ati e vorks and impro ements
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as each of those terms is defined and applied under Title 17 and Tiile 35 U. S. C., respecti el}) by
whomever developed or created them. No ownership of any SeeClickFix Materials including the Software
or the Intellecmal Propert} Rights in and to them shall be transferred to the City.  `' Intellectual Propert

Rights" shall mean any and all proprietary rights or moral rights in any trademazks, copyrights trade
secrets; patents and patent applications, renewals; eatensions; continuations, divisions or reissues, in whole

or in part, now or hereafier in force, and any foreign counterparis.

8.  GENERAL PROVISIONS

8. 1 Amendment.  This Agreement may be amended, but only in writing signed by both Parties

8. 2 Assienment.    City would not have entered into this Aareement bui for ConsultaoYs unique
qualifications and traits.    Consultant shall not assign any of its rights or responsibilities under this
Agreement; nor an part. hereo£ without City' s prior n itten consent, hich shall not be unreasonabl}

vithheld.   However; SeeClickFix, may witl out prior consent, assi; n all of its rights under this Agreement
to a purchaser of all or substantially all of the assets of SeeClickFix or other corporate reor anization.

83 Authoritv.   The person( s) executing this Agreement warrants and represents that they have the
authority to execute same on behalf of Consultant and to bind Consultant to its obligations hereunder
without any further action or direction from Consultant or any board, principle or officer thereof.

8. 4 Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which shall constitute one Agreement after each Party has signed such a counterpart.

8. 5 Entire Aereement.  This Agreement together with all exhibits attached hereto and other aereements

expressly referred to herein, constitutes the entire Agreement between the Parties with respect to the subject
matter contained herein.  All exhibits referenced herein shall be attached hereto and are incorporated herein

by reference.   All prior or contemporaneous agreements, understandings, representations, warranties and
statements, oral or written; are superseded.

8. 6 Record Retention. During the course of the Agreement and for three ( 3) years following completion
of the Required Services, Consultant agrees to maintain, intact and readily accessible, all data, documents,
reports, records, contracts, and supporting materials relating to the performance of the Agreement, including
accountino for costs and expenses chareed to City,  including such records in the possession of sub-
contractors/ sub- consultants.

8J Further Assurances.  The Parties a ree to perforn such further acts and to execute and deliver such

additional dowments and instruments as may be reasonably required in order to carry out the provisions of
this Agreement and the intentions of the Parties.

8. 8 I_ndependent Contractor.  Consultant is and shall at all times remain as to Ciry a wholly independent
contractor.  Neither City nor any of its officers, employees, agents or volunteers shall have control over the
conduct of Consultant or any of Consultanrs officers,  employees,  or agents  (" Consultant Related

Individuals"), except as set forth in tl is Agreement.  No Consultant Related Individuals shall be deemed

emplo ees of Cit, and none of them shall be entitled to any benefits to hich Cit emplo}rees are entitled;
includin but not lintited to_ o ertime; retirement benefits, worker' s compensation benefits. injury lea e or
other leave benefits.  Furthermore_ Cih will not vitl l old state or federal income ta_ social securit ta or

any other pa roll taa ith respect to any Consultant Related ] ndividuals; ii stead; Consultant shal] be solel
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responsible for the pa} ment of same and shall hold the Cit harmless rith respect to same. Consultant shall

not at an time or in anv manner represent that it or am of its Consultant Related Indi iduals are emplo}°ees

or aoents of Cit.  Consul[ ant shall not incur or ha e the po i er to incur an debt. obligation or liability
wfiatsoe er aeainst Ciri-. or bind Citv in anv manner.

8. 9    ?' otices.   All notices, demands or requests provided for or permitted to be eiven pursuant to this

Aereement must be in Titino.  All notices; demands and requests to be sent to an Partv shall be deemed to
have been properl given or sen ed if personall} sen ed or deposited in the United States mail. addressed to

such Party. posta e prepaid. registered or certified; ith retum receipt requested. at the addresses identified

in this Agreement at the places of business for each of the designated Parties as indicated in E hibit A. or

othen ise pro ided in vritine.

End of page. Nezt page is signature page.)
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SIGNATURE PAGE

CITY OF CHULA VISTA

CONSULTANT SERVICES AGREEMENT

i7TH SEECLICKFIX

TO PROVIDE CITIZEN ENGAGEMENT APPLICATION SERVICES

IN WITNESS WHEREOF, by executing this Agreement where indicated below, City and Consultant
agree that they have read and understood all terms and conditions of the Agreement, that they fully agree and
consent to bound b} same, and that they are freely entering into tliis Agreement as of the ffective Date.

SEECLICKFIX CITY OF CHULA VISTA

BY:       BY:

Ben Berkowitz Mary Casillas Salas

CEO; SeeClickFix Mayor

ATTEST

DONNA R. NORRIS, CMC

CITY CLERK

APPROV D AS TO FORM

BY:

GLEN R. GOOGINS

C1TY ATTORNEY
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EXHIBIT A

CITI' OF CHULA VISTA

CONSULT.Ai\'T SERVICES AGREEA'IENT

SCOPE OF ' ORK AND PA1'MENT TERn7S

VITH SEECLICKFI

1.  Cootact People for Contract Administration and Legal Notice

A.  Cirv

Contract Administration:

Ed t ard Che    

276 Fourth A enue. Chula Vista. CA 91910

619- 691- 5013

ITSIi iFO@CHULAVISTACA.GOV

For Le al \ rotice Cop to:
Citv of Chula Vista

Ci[ Attomev

276 Fourth Avenue. Chula Vista. CA 91910

619- 691- 5037

Ci t Attomev@ci.chul a- ista.ca.us

B.  Consultant

I
Contract Administration

SEECLICKFIX

746 Chapel Street. Third Floor_I' e«- Haven. CT 06 10
i 203- 7 2- 0777   - - —  -

accountin @seeclickfis.com

For Legal Notice Copy_to       
As abo e

2.  Required Sen ices

A.   General Description:

Please see E hibit D

B.   Detailed Description:

Please see E hibit D

C.   Date for completion of Agreement: Jul 1 1. 20? 1
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Consultant ame: SeeClickFi    



3.       Compensation:

A.  Fottn of Compensation

Invoiced or agreed- upon amounts as follows: $ 10, 000 for SeeClickFix application, and $ 12. 00 for

additional features as outlined in Ezhibit D with 3% price increase each successive year as detailed below:

All services/ fees will be invoiced annually and in ad ance.  Invoices are due and payable 30 days from invoice
date.

Year 1 - $ 22, 500 ( July 12, 2016 —July 11, 2017)
Year 2 -$ 23, 175 ( July 12_ 2017— July l 1, 2018)
Year 3 - $ 23, 870 ( July 12; 2018 —July 11, 2019)
Year 4 - $ 24, 586 ( July 12, 2019— July 1 ], 2020)
Year 5 - $ 25, 324 ( July 12, 2020 —July 1], 2021)

4.  Special Provisions:

Not applicable

12 A reemcm No.: OB' I AW FROM CITY CI, IiRK c59( I

Crnuultant Name SeeClickfi



EaIIIBIT B

CITI' OF CHULA VISTA

CONSULT.\' T SERVICES AGREEA7ENT

INSURANCE REQUIREMENTS

VITH SEECLICKFIX

Consultant shall adhere to all terms and conditions of Section 3 of the Agreement and aerees to pro ide the

follo ing t} pes and minimum amounts of insurance, as indicated b checkina the applicable boxes ().

ITvpe of Insurance Minimum Amount Form

General Liability:   1, 000,000 per occurzence for Insurance Sen ices Office Form

Includina products and bodil    injun;    personal injurv CG 00 O1

completed operations,     ( including death),   and propem

personal and damaee.    If Commercial General

ad ertising injury Liabilit insurance ith a eeneral

aeereeate limit is used, either the

eeneral a gregate limit must apph

separately to this Aereement or the
aeneral asereeate limit must be

t+ ice the required occurrence limit

Additional Insured Endorsement or   * tlust be primary und must not
Blanket A1 Endorsement for Cit*    exclude Producis/ Comp/ eted

Operutions

Vai er of Reco en Endorsement

Automobile Liabilitv      1; 000,000 per accident for bodily Insurance Senices Office Form
injun.    including death,    and CA 00 Ol

propert} damaee Code 1- An} Auto

Code 8- Hired

Code 9-Non O med

orkers'      1. 000. 000 each accident

Compensation 1, 000, 000 disease polic} limit

Emplo er' s Liabiliri-      1, 000; 000 disease each emplo- ee

Waiver of Reco en Endorsement

Professional Liability     1: 000.000 each occurrence

Errors R Omissions)     2, 000,000 ao regate

O[ her Neaotiated Insurance Terms: None
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EXHIBIT C

CITY OF CHULA VISTA

CONSULTANT SERVICES AGREEMENT

CONSULTANT CONFLICT OF TNTEREST DESIGNATION

WITH SEECLICKFIX

Che Political Reform Act and the Chula Vista Conflict of Interest Codez (` Code`) require desienated state and

local govemment officials, including some consultants, to make certain public disclosures using a Statement of
Economic lnterests form ( Form 700). Once filed, a Form 700 is a public document, accessible to any member of
the public. In addition, consultants designated to file the Form 700 are also required to comply with certain
ethics training requirements.'

1. Required Filers

Each individual who will be performing services for tlle City pursuant to the Agreement and who meets the
definition of" Consultant," pursuant to FPPC Regu] ation 187003, must file a Form 700.

2. Requircd Filing Deadlines
Each initial Form 700 required under this Agreement shall be filed with the Office of the City Clerk ia the
City's online filing system; NetFile, within 30 days of the approval of the Agreement. Additional Form 700
filings will be required annually on April 1 during the tem of the Agreement, and within 30 davs of the
termination of the Aereement.

3. Filing Dcsignation
The City Depanment Director will designate each individual who will be providing services to the City
pursuant to the A reement as full disclosw e, limited disclosure, or excluded fi-om drsclosure, based on an

analysis of the sen ices the Consultant will provide.  Notwithstanding this designation or anything in the
Agreement,  the Consultant is ultimately responsible for complying with FPPC regulations and filing
requirements. If you have any questions regarding filing requirements, please do not hesitate to co tact the
City Clerk at( 619) 691- 5041, or the FPPC at 1- 866- ASK-FPPC, or( 866) 275- 3772 * 2.

APPLICABLE DESiGNATIONS FOR INDIVIDUAL(S) ASSIGNED TO PROVIDE SERVICES

Cate a•  descri lions on next a e.

Name EntailAddress Applicab(eDesignation

A. Full Disclosure

B. Limited Disclosure (selec! one or more of
he aboi e caiego• ies under i+hrch! he cof7sultant

shall rle):

l.   2.   3.   4.   5.   6.   7.

Justification:

C. Escluded from Disclosure

Cal. Gov. Code y 81000 cr seq.: FPPC Re s. 18700. 3 and 18704.
Chula Vis[ a Municipal Code 2. 02. 010- 2. 02A40.

Cal. Gov. Code §§ 53234, ei scy.
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Enter Name Enter email address A. Full Disclosure

B. Limited Disclosure (select one or more of
the ubore calegories under tirhich the consultant

shallfile):

I.  Ci2.   3.   4.   5.   6.   7.

Justification:

C. Excluded from Disclosure

Completed by:  Echti=ard Chex=. Direc or ofITS

Pursuant to the dulv adopted Cin of Chula Vista Conflict of Interest Code, this document shall seme as the H ritten
determination of the consultanrs requirement to compl ith the disclosure requiremenu set forth in the Code.

DISCLOSURE CATEGORIES

Categon   Description

1. All i vestments_ positions in business entities located or doing business ti ithin the
Cih` s jurisdiction,  or doine business  vith the City;  and all sources of income
includine sifts, loans; and travel pa ments).

2. All interests in real propert ithin thejurisdiction of the Cit.

3. All investments, positions in business entities; interests in real propem, and income

including eifrs.  loans; and travel pa ments) from sources that are subject to the
reeulatorv, permitting or licensine authority of the desienated consultanrs
department.

4. All in estments and positions in business entities; and all income ( indudins eifis;

loans.  and travel pa ments)  from sources,  that eneaee in land de elopment,

construction or the acquisition or sale of real propem ithin the jurisdiction of the

City.

All investments and posi[ ions in business entities and income ( includine gifrs. loans

and tra el payments) from sources that pro ide leased facilities, eoods, equipment,

vehicles; machinerti or sen ices, including training or consulting sen ices; of the tvpe
utilized bv the Citv.

6. All in estments and positions in business entities and income ( including gifrs, loans
and travel pa} ments) from sources that provide leased facilities, goods, equipment.

ehicles: machinery or services, includine trainin or consulting services. of the t pe
u[ ilized b the designated emplo} ee' s department.

7. All investments, positions in business entities:  income ( including gifts,  loans and
tra el pa ments), and income from non-profit or anizations, if the source is of the

tvpe that recei es grants or other monies from or throu h the Citv.
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EXHIBIT D

CITY OF CHULA VISTA

SEECLICKFIX FUNCTIONALITY AND SCOPE OF 5ERVICES

GENERAL AND DETAILED DESCRIPTION OF WORK

WITH SEECLICKFIX

SeeClicicFix Functionalitv and Scope of Services

Consultant shall provide to the Cit a mobile platform based citizen engagement tool which wi 1 pro• ide

the folloH ing functionality:

1.  External Commuoication — Consultant shall provide the following functionality related to
Esternal Communications:

Unlimited Request Cate ories

External Comments & Status Updates

Website Widget & Facebook Application

Customizable Email Status Updates

Email, Social and Walk [ n Entry
SeeClickFix iOS and Android Apps

Public Issue Page and Watch Areas

2.  lnternal Communication — Consultant shall provide the following functionality related to Internal
Communications:

Web and Mobile Request Management System

Internal Comments and a Mentions

Priority and Recategorization
Internal Assignment and Email Routing
Multi-Agency Enga ement
Custom iOS and Android Apps

Citizen Notifications

Mobile Content Management Anal}' ze

Insight anal} nics tool

Improved Dashboards, Maps & Reporting

3.  Customer sen ice

Consultant shall assian an Account Manager to handle City of Chula Vista issues with software/ application
SeeClickFix shall provide Phone and Email support from 9am ET— 6pm ET

Scope of Existing LUCITY Integration Services

Thc above sen ices will be performed such that Chula Vista can:

Embed tl e ad free SeeClickFi issue reporting wideet on its website.
Customize sen ice request t}pes isible to residents and ask additional non-nested questions based on each      '

service request type. AlloN auestions to be asked in forn ats includina single choice pulldown select, inultiple
choice checkboxes, blank te t field; or displa} of a custom message/note. These questions may be required; and
the ans i-ers may be kept pri ate.
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Send customized auto- response emaiis based on sen ice request t pe hen an issue is submitted.

SeeClicl: Fis to Lucih Integration:

As of the time of this contract. Consultant has alread built the intesration benti een the Lucitv API and

SeeClicl: Fi, ti hich Chula Vista has pre iously siened offon and has been usins live in Production.
Consultant shall poll System reeularl to find updated issues.      

Consultant shall update all issues ith their status ( Open, Ackno ledeed, Closed); fiich shall be

reflected appropriately in SeeClicl:Fix' s s} stem.

Lucih Upgrades:

l'hen Chula rista performs future Lucit version uparades and the upgraded version provides a substantiall}

similar API. Consultant shall support changes necessar- to keep the Lucit integration functioning, vhen Chula
Vista provides Consultant «°ith the followine:

0 60 days ad ance notice of the scheduled uperade

o Lucin documentation of the up2rade details ( to access integration impact)
0 60 da s advance access to a TEST system vith the upgraded Lucin ersion for SeeClickFis to test

Scope of ACCELA Integration Sen ices

The abo e services shall be performed such that Chula Vista can:

Embed the adfree SeeClickFis issue reporting vidget ou its H ebsite.
Customize sen ice request types isible to residents and ask additional non- nested questions based on each

sen ice request t} pe. Allo r questions to be asked in formats including single choice pulldo n select, multiple
choice checkbo es, blank te t field. or displa} of a custom messaee/ note. These questions may be required; and
the answers may be kept private.

Send customized auto- response emails based on service request type rhen an issue is submitted.

SeeClicl:Fix to ACCELA Integration:

All « ork is con[ ingent on Chula Vista and Accela pro iding SCF API endpoints and documentation. + hich

Consultant can connect and communicate vith. At a minimum, the endpoints must include the abilim for SCF

to:

o Create a service request

o Geate/post comments on service requests

o Pull comments on sen ice requests ( for displa} on SCF)

o Poll for closed issue stams

Consultant shall build the integration bet veen the Accela .API and SeeClickFis, such thar.

Sen ice requests ti ill be fed to the Accela s stem throu h the SeeClickFis sen er.

Once submitted issues are inte rated with Accela, SeeClickFiz issues i ill be labeled " Acl:no vledged

b Chula Vista" on SeeClickFix

SeeClickFi ill s= nc - ith Accela so that SCF interactive map id ets and mobile apps reflect all
senice requests recei ed ia SeeClickFi.
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Accela to SeeClickFix Integration:

Consultant shall poll Accela reoularly to find updated issues.
Update all issues with their status ( Open, Acknowledged; Closed), which shall be reflected appropriately in

SeeClickFix' s system.

Accela Upgrades:

When the City performs future Accela version upgrades and the upgraded version pro ides a substantially
similar API, Consultant shall support changes ecessary to keep tl e Accela integration functioning, when City
provides Consultant with the following:

0 60 days ad ance notice of the scheduled upgrade

o Accela documentation of the upgrade details ( to access integration impact)

0 60 days advance access to a TEST system with the upgraded Accela version for SeeClickFix to test
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