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ITEM 8.2

City of Laguna Woods
Agenda Report
DATE: December 17, 2014 Regular City Council Meeting
TO: Honorable Mayor and City Councilmembers
FROM: Christopher Macon, City Manager

AGENDA ITEM: 2015 Community Services Grant Program

Recommended Action

1. Approve Community Services Grant Program agreements for the 2015 calendar
year and authorize the Mayor to execute the agreements, subject to approval as
to form by the City Attorney, for the following organizations and amounts:

$20,000 to Braille Institute of America, Inc.;

$10,000 to Dayle Mclntosh Center for the Disabled:;
$15,000 to The Foundation of Laguna Woods Village;
$2,500 to Laura’s House;

$5,000 to The Roxanna Todd Hodges Foundation;
$20,000 to South County Outreach; AND

$2,500 to Trauma Intervention Programs, Inc.

EMMUO®P

AND

2. Allocate $75,000 in Community Services Grant Program funding for the 2015
calendar year for Age Well Senior Services, Inc.

Background

The annual Community Services Grant Program was initiated in Fiscal Year 2000-
01. Since then, over $1.5 million dollars in zero-match grants have been awarded
to nonprofit organizations that provide social and other services to city residents.

The City’s budget policy states that, annually, “the City should allocate an amount
of money for the competitive community services grant program for not-for-profit
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ITEM 8.2

organizations that provide services to residents.” The Fiscal Year 2014-15 budget
includes community services grant funding in the amount of $150,000.

On August 20, 2014, the City Council modified its administrative policy governing
the Community Services Grant Program to ensure that the program continues to be
responsive to community needs and functions in a manner that is reflective of City
Council goals and intent, including increased transparency and accountability

Discussion

The application period for the 2015 Community Services Grant Program began on
August 29, 2014 and concluded on October 13, 2014. The City received a total of
13 grant applications from 11 non-profit organizations totaling $199,500.

The Community Services Committee reviewed the grant applications, received
applicant presentations, conducted follow-up interviews, and ultimately voted to
recommend the grant awards listed in Table 1. For all grants with the exception of
the Foundation of Laguna Woods Village, the Committee’s vote was 9-0. In the
case of the Foundation of Laguna Woods Village, the Committee’s vote was 7-0
with two members not participating due to their service on the Foundation’s Board
of Directors. Recommended grant awards total $150,000.

Table 1: Requested & Recommended Grant Awards Financial Summary

Applicant Requested | Recommended
Grant Award | Grant Award
Age Well Senior Services, Inc. (3 applications) $75,000 $75,000
Braille Institute of America, Inc. $20,000 $20,000
Dayle Mclintosh Center for the Disabled $18,000 $10,000
The Foundation of Laguna Woods Village $15,000 $15,000
Laguna Canyon Foundation $15,000 -
Laura’s House $5,000 $2,500
The Roxanna Todd Hodges Foundation $5,000 $5,000
Saddleback College Foundation $6,500 -
Saddleback Memorial Foundation $15,000 -
South County Outreach $20,000 $20,000
Trauma Intervention Programs, Inc. $5,000 $2,500
TOTAL.: $199,500 $150,000
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ITEM 8.2

Due to funding limitations and after a review of each applicant’s proposed services,
the Community Services Committee voted to recommend grant awards less than
the amounts applied for by the Dayle McIntosh Center for the Disabled, Laura’s
House, and Trauma Intervention Programs, Inc. In the case of the Dayle Mclntosh
Center for the Disabled, the recommended grant award is $2,000 more than the
grant awarded for the 2014 calendar year. While Laura’s House has been awarded
grants in previous years, they did not receive a grant award for the 2014 calendar
year. Trauma Intervention Programs, Inc. receives separate funding from the City
for its core crisis response services.

Following the same review, the Community Services Committee also declined to
recommend grant awards for the following applicants:

e Laguna Canyon Foundation — Proposed to provide services and programs to
enhance opportunities for public enjoyment of local wilderness areas

e Saddleback College Foundation — Proposed to present at least three concerts
featuring performing arts groups at locations in Laguna Woods

e Saddleback Memorial Foundation — Proposed to conduct a pilot program to
implement evaluate distress screening and follow-up among cancer patients
at the Meiklejohn Radiation Oncology Center

Exhibit “A” of the proposed agreements (Attachments A — G) contains a scope of
services for each organization recommended to receive a grant award.

As the City Council is aware, the City is in the process of exploring the possibility
of forming a partnership with Age Well Senior Services, Inc. for senior mobility
transportation services. The recommended action would allocate $75,000 for Age
Well Senior Services, Inc. for future consideration by the City Council as part of a
broader discussion of increased collaboration between both organizations.

All grant applicants have been provided with notice of today’s meeting.

Fiscal Impact

The recommended action can be accommodated in the City’s current year budget.

The City’s Fiscal Year 2014-15 budget includes an allocation of $150,000 for the
2015 Community Services Grant Program.
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Conclusion

The City Council has a long history of awarding community services grants to non-
profit organizations that provide social and health services to city residents. The
recommended action would award $150,000 in grants for the 2015 calendar year.

Attachments: A — Proposed Agreement, Braille Institute of America, Inc.
B — Proposed Agreement, Dayle Mclintosh Center for the Disabled
C — Proposed Agreement, The Foundation of Laguna Woods Village
D — Proposed Agreement, Laura’s House
E — Proposed Agreement, The Roxanna Todd Hodges Foundation
F — Proposed Agreement, South County Outreach
G - Proposed Agreement, Trauma Intervention Programs, Inc.
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ITEM 8.2 - ATTACHMENT A

AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOOQODS
TO
BRAILLE INSTITUTE OF AMERICA, INC.

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and Braille
Institute of America, Inc. ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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ITEM 8.2 - ATTACHMENT A

and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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ITEM 8.2 — ATTACHMENT A
entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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ITEM 8.2 - ATTACHMENT A

employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,
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employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: Braille Institute of America, Inc.
Attn: Executive Director
527 N. Dale Avenue
Anaheim, CA 92801

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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ITEM 8.2 - ATTACHMENT A
SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed
therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Gloria Y.C. Coulston, Executive Director Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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ITEM 8.2 - ATTACHMENT A
EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the Laguna Woods Community Outreach Program, which is intended to
help Laguna Woods residents living with sight loss learn the skills necessary to adapt to visual
impairment in order to maintain their independence and quality of life. To do so, GRANTEE shall
make available to Laguna Woods residents a minimum of 24 independent living classes focused
on the performance of everyday tasks (e.g., cooking, personal grooming, and money management);
four orientation and mobility classes to provide training on how to travel safety in familiar and
unfamiliar locations, including one-on-one follow-up trainings, as necessary; and, 10 peer support
group meetings to combat isolation and foster discussion of the many impact sight loss can have.
GRANTEE shall also provide a minimum of 96 one-on-one low vision consultations with Laguna
Woods residents to evaluate and maximize the use of remaining vision and demonstrate assistive
technologies, as well as a minimum of 60 one-on-one or small group library consultations with
Laguna Woods residents to promote digital literacy.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Number of Unique
Laguna Woods Residents

. Provided Services
Deliverable (BY QUARTER AND (BY QUARTER AND

DELIVERABLE) DELIVERABLE
Ql | Q2 | Q3 | Q4 Q1 Q2 Q3 Q4

Total Number of Events
Conducted

Independent Living Classes
(Minimum: 24 classes)
Orientation & Mobility Classes
(Minimum: four classes)
Individual Orientation Trainings
(Estimate: 24 trainings)

Peer Support Group Meetings
(Minimum: 10 meetings)

Low Vision Consultations
(Minimum: 96 consultations)
Library Patron Consultations
(Minimum: 60 consultations)

Total Number of Unique Laguna
Woods Residents Provided Estimate: 75
Services (OVERALL)
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ITEM 8.2 - ATTACHMENT A
EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $20,000.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
(%5,000). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start
of the calendar year for which funding was awarded. Subsequent payments shall be mailed by
CITY to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in
form sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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ITEM 8.2 - ATTACHMENT A
EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto” and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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ITEM 8.2 - ATTACHMENT A

1. All Policies. Each insurance policy required by this AGREEMENT shall

be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or

either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior

written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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ITEM 8.2 - ATTACHMENT A

2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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ITEM 8.2 - ATTACHMENT B

AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOODS
TO
DAYLE MCINTOSH CENTER FOR THE DISABLED

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and Dayle
Mclntosh Center for the Disabled ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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ITEM 8.2 - ATTACHMENT B

and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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ITEM 8.2 —- ATTACHMENT B
entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,
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employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: Dayle Mclntosh Center for the Disabled
Attn: Executive Director
501 North Brookhurst, Suite 102
Anaheim, CA 92801

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.
This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed

therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Paula Margeson, Executive Director Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the Aging Well with a Disability Program, which is intended to advance
the empowerment, equality, integration, and full participation of Laguna Woods residents with
disabilities in the community. To do so, GRANTEE shall provide adaptive living skills training,
assisted technology training, peer counseling services, and information referral services to a
minimum of 40 unique Laguna Woods residents with visual impairments and disabilities.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Number of Unique | Total Number of Hours of

Laguna Woods Residents Services Provided to
Deliverable Provided Services Laguna Woods Residents
(BY QUARTER AND (BY QUARTER AND
DELIVERABLE) DELIVERABLE)

Ql | Q2 | Q3 | Q4 | Q1 | Q2 | Q3 | Q4

Adaptive Living Skills Training
Assisted Technology Training
Peer Counseling Services
Information Referral Services

Total Number of Unique
Laguna Woods Residents
Provided Services
(OVERALL)

Minimum: 40
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $10,000.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
($2,500). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start
of the calendar year for which funding was awarded. Subsequent payments shall be mailed by
CITY to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in
form sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto™ and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOOQODS
TO
THE FOUNDATION OF LAGUNA WOODS VILLAGE

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and The
Foundation of Laguna Woods Village ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates

Page 1 of 10



ITEM 8.2 - ATTACHMENT C

and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,
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employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: The Foundation of Laguna Woods Village
Attn: President
P.O. Box 3279
Laguna Woods, CA 92637

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed
therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Marion Levine, President Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the Food & Grocery Assistance Program, which is intended to offer
temporary financial support to economically disadvantaged residents of Laguna Woods Village to
facilitate the purchase of food and groceries. To do so, GRANTEE shall purchase grocery scrip
from markets in the city of Laguna Woods for distribution by the Laguna Woods Village Social
Services Department to Laguna Woods Village residents who are determined to be economically
disadvantaged based on an interview by a trained social worker and a review of their current needs
and resources. All grant funding shall be used for the actual purchase price of grocery scrip.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Deliverable

Total Number of Unique
Laguna Woods Residents
Provided Grocery Scrip
(BY QUARTER AND
DELIVERABLE)

Total Monetary Value of
Grocery Scrip Provided to
Laguna Woods Residents
(BY QUARTER AND
DELIVERABLE)

Ql | Q2 | Q3 | Q4

QL | Q2 | Q3 | Q4

Food & Grocery Assistance

Total Number of Unique
Laguna Woods Residents
Provided Grocery Scrip
(OVERALL)

Estimate: 115

GRANTEE shall also provide a list summarizing the total monetary value of grocery script
provided to Laguna Woods residents by market and market address.
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $15,000.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
($3,750). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start
of the calendar year for which funding was awarded. Subsequent payments shall be mailed by
CITY to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in
form sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto™ and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOOQODS
TO
LAURA’S HOUSE

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and Laura’s
House ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,

Page 5 of 10



ITEM 8.2 - ATTACHMENT D

employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: Laura’s House
Attn: CEO/Executive Director
999 Corporate Drive, Suite 225
Ladera Ranch, CA 92694

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed
therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date

CONSULTANT:

By

Margaret Bayston, CEO/Executive Director Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the End Abuse in Later Life Program, which is intended to reduce and
prevent the incidence of abuse in later life for Laguna Woods residents. To do so, GRANTEE shall
conduct or participate in a minimum of four community outreach events, which shall provide
Laguna Woods residents with information on various forms of mistreatment and abusive behavior
toward older adults (including physical abuse, verbal and psychological abuse, neglect, financial
exploitation, and abandonment) and assistive resources available. One of the four events shall be
held at Laguna Woods City Hall or another facility arranged by CITY. All events shall be free and
open to the public with GRANTEE responsible for advertising. GRANTEE shall also offer direct
services to Laguna Woods residents who are impacted by domestic violence or elder abuse, which
may include immediate crisis intervention through GRANTEE’s 24-hour hotline, counseling and
resource center programming, and legal advocacy assistance.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Number of Laguna Woods
Resident Participants

Deliverable (BY QUARTER)
Ql Q2 Q3 Q4
Date:
Event 1 Location:
Date:
Event 2 Location:
Date:
Event 3 Location:
Date:
Event 4 Location:
Total Number of Unique Laguna Woods
Deliverable Residents Provided Services
(BY QUARTER AND DELIVERABLE)
Ql Q2 Q3 Q4
Hotline Crisis Intervention
Counseling/Resource Center
Legal Advocacy Assistance
Total Number of Unique Laguna
Woods Residents Provided Services Estimate: 10
(OVERALL)
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $2,500.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
($625). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start of
the calendar year for which funding was awarded. Subsequent payments shall be mailed by CITY
to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in form
sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto™ and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOOQODS
TO
THE ROXANNA TODD HODGES FOUNDATION

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and The
Roxanna Todd Hodges Foundation ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
at a minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,
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employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: The Roxanna Todd Hodges Foundation
Attn: Executive Director
23382 Mill Creek Drive, Suite 130
Laguna Hills, CA 92653

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.
This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed

therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Guy Navarro, Executive Director Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the Stroke Prevention & Free Screening Program, which is intended to
prevent stroke in Laguna Woods residents. To do so, GRANTEE shall provide 10 stroke education
and screening events, each of which shall provide Laguna Woods residents with information on
stroke prevention, as well as opportunities to be screened — free of charge or insurance copay — for
blood pressure (BP), carotid artery (CA), aortic aneurysm (AA), and cholesterol glucose (CG).
Three of the 10 events shall be held at Laguna Woods City Hall or other facilities arranged by
CITY. All events shall be open to the public with GRANTEE responsible for advertising.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Number of Laguna Total Number of Screenings
Woods Resident Conducted with Laguna
Deliverable Participants Woods Residents
(BY QUARTER) (BY QUARTER)
Q1 Q2 Q3 Q4 BP CA AA CG
Date:
Event 1 Location:
Date:
Event 2 Location:
Date:
Event 3 Location:
Date:
Event 4 Location:
Date:
Event 5 Location:
Date:
Event 6 Location:
Date:
Event 7 Location:
Date:
Event 8 Location:
Date:
Event 9 Location:
Event10 | D&
Location:
Total Number of Unique Laguna
Woods Resident Participants Estimate: 500
(OVERALL)
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $5,000.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
(%$1,250). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start
of the calendar year for which funding was awarded. Subsequent payments shall be mailed by
CITY to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in
form sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto” and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOODS
TO
SOUTH COUNTY OUTREACH

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and South
County Outreach ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or
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entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not
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employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,

Page 5 of 10



ITEM 8.2 - ATTACHMENT F

employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: South County Outreach
Attn: Grants Manager
7 Whatney, Suite B
Irvine, CA 92618

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed
therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Pat Hughes, Grants Manager Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date

Page 10 of 10



ITEM 8.2 - ATTACHMENT F
EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the Laguna Woods Hunger & Homelessness Prevention Program, which
is intended to provide Laguna Woods residents experiencing hunger or homeless crises with tools
to help themselves. To do so, GRANTEE shall provide emergency food, utility assistance, and
rental assistance to a minimum of 500 low-income or at-risk Laguna Woods residents. GRANTEE
shall also offer computer skills classes to Laguna Woods residents and maintain a volunteer
program that affords Laguna Woods residents opportunities to support GRANTEE’s program.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Monetary Value of
Emergency Assistance
Provided to Laguna Woods
Residents

Total Number of Unique
Laguna Woods Residents
Provided Services

(BgEQl_Llj\e\ERgAE\BRLAl\E’;ID (BY QUARTER AND
DELIVERABLE)

Ql | Q2 | Q3 | Q4 | Q1 | Q2 | Q3 | Q4

Deliverable

Emergency Food

Emergency Utility Assistance
Emergency Rental Assistance
Computer Skills Classes

Total Number of Hours of
Volunteer Services
Contributed by Laguna
Woods Residents

Total Number of Unique
Laguna Woods Residents
Serving as Volunteers
(BSE?_LIJOER;AE\BRLAI‘EI;ID (BY QUARTER AND

DELIVERABLE)

Deliverable

Ql | Q2 | Q3 | Q4 | Q1 | Q2 | Q3 | Q4

Volunteer Program

Total Number of Unique
Laguna Woods Residents
Provided Emergency Food, Minimum: 500
Utility Assistance, and Rental
Assistance (OVERALL)
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $20,000.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
(%5,000). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start
of the calendar year for which funding was awarded. Subsequent payments shall be mailed by
CITY to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in
form sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto™ and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT
FROM
CITY OF LAGUNA WOOQODS
TO
TRAUMA INTERVENTION PROGRAMS, INC.

This AGREEMENT FOR 2015 COMMUNITY SERVICES GRANT ("AGREEMENT"),
is made and entered into this day of 2014 ("EFFECTIVE DATE"), by and
between the City of Laguna Woods, a California municipal corporation ("CITY"), and Trauma
Intervention Programs, Inc. ("GRANTEE").

In consideration of the mutual covenants and conditions set forth herein, the parties agree
as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT" of this
AGREEMENT, the term of this AGREEMENT shall be for a period beginning on the date of
execution of this AGREEMENT, as first shown above, and ending at 11:59 p.m. on January 31,
2016. All grant funded services shall be provided no later than December 31, 2015. Such term may
be extended upon written agreement of both parties to this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

GRANTEE shall perform the services set forth in EXHIBIT "A" "SCOPE OF
SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

GRANTEE shall not be eligible for funding nor compensated by CITY for any
services rendered in connection with its performance of this AGREEMENT which are in addition
to or outside of those set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF
SERVICES", unless such additional services are authorized in advance and in writing by the City
Council or the City Manager of CITY or his or her designee. GRANTEE shall be compensated for
any such additional services only in the amounts and in the manner agreed to by the City Council
or City Manager of CITY or his or her designee.

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

@ Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
GRANTEE the amounts specified in EXHIBIT "B" "GRANT FUNDING" and made a part of this
AGREEMENT. Compensation for services shall not exceed the amounts specified in EXHIBIT
"B" "GRANT FUNDING ".

(b) GRANTEE shall furnish to CITY an original quarterly or annual report for all
work performed and expenses incurred during the applicable period in accordance with the dates
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and terms outlined in EXHIBIT "B" "GRANT FUNDING". Each quarterly and annual report shall
include information required by CITY, which is subject to change at discretion of CITY, and be
in form satisfactory to CITY. CITY shall independently review each quarterly and annual report
submitted by the GRANTEE to determine whether the work performed and expenses incurred are
in compliance with the provisions of this AGREEMENT. In the event that no charges or expenses
are disputed, the payment shall be approved and paid according to the terms set forth in subsection
(c). In the event that any charges or expenses are disputed by CITY, the original quarterly or
annual report shall be returned by CITY to GRANTEE for correction and resubmission.

(© Except as to any charges for work performed or expenses incurred by
GRANTEE which are disputed by CITY, CITY will use its best efforts to cause GRANTEE to be
paid within thirty (30) days of receipt of GRANTEE's quarterly or annual report.

(d) Payment to GRANTEE for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by GRANTEE, nor to constitute any
waiver of any type of relief or remedy, legal or equitable, arising out of any breach or
nonperformance of any aspect of the AGREEMENT by GRANTEE.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

@ CITY may inspect and accept or reject any of GRANTEE's work under this
AGREEMENT, either during performance or when completed. CITY shall reject or finally accept
GRANTEE's work in its discretion within sixty (60) days after submitted to CITY. Any rejection
of work by CITY shall be by written explanation. Acceptance of any of GRANTEE's work by
CITY shall not constitute a waiver of any of the provisions of this AGREEMENT including, but
not limited to, sections 15 and 16, pertaining to indemnification and insurance, respectively.

(b) GRANTEE shall provide CITY or its respective elected and appointed boards,
officials, officers, agents, employees and volunteers with on-site access to evaluate the services
for which grant funds are awarded upon request.

SECTION 6. GRANTEE'S BOOKS AND RECORDS.

(@) GRANTEE shall maintain any and all documents and records demonstrating or
relating to GRANTEE's and any of GRANTEE's subcontractors' performance of services pursuant
to this AGREEMENT. CONSULTANT shall maintain any and all drafts of studies or planning
documents, correspondence, notices, ledgers, books of account, invoices, vouchers, canceled
checks, or other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to CITY pursuant to this AGREEMENT. Any and all such documents or
records shall be maintained in accordance with generally accepted accounting principles and shall
be sufficiently complete and detailed so as to permit an accurate evaluation and verification of the
application of the amounts listed in EXHIBIT "B" "GRANT FUNDING" to the specific services
provided by GRANTEE pursuant to this AGREEMENT. Any and all such documents or records
shall be maintained for five (5) years from the end of the term of this AGREEMENT and to the
extent required by laws relating to audits of public agencies and their expenditures.
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(b) Any and all records or documents required to be maintained pursuant to this
section shall be made available for inspection, audit and copying, at any time during regular
business hours, upon written request by CITY, Federal government, State of California, or their
designated representatives. Copies of such documents or records shall be provided directly to the
requesting party for inspection, audit and copying when it is practical to do so; otherwise, unless
an alternative is mutually agreed upon, such documents and records shall be made available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

(c) Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to dissolution or
termination of GRANTEE's business, CITY may, by written request, require that custody of such
documents or records be given to the requesting party and that such documents and records be
maintained by the requesting party. Access to such documents and records shall be granted to
CITY, as well as to its successors-in-interest and authorized representatives.

(d) GRANTEE shall prepare and submit to CITY reports concerning the
performance of the work in this AGREEMENT as CITY shall require.

(e GRANTEE acknowledges that CITY reserves the right to perform an
independent audit of grant fund expenditures by an auditor of CITY’s choosing, with or without
cause, at any time within five (5) years of the end of this AGREEMENT.

SECTION 7. STATUS OF CONSULTANT.

@ CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, official, employee or agent of CITY. GRANTEE shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against CITY, whether by contract or otherwise, unless such authority is expressly
conferred under this AGREEMENT or is otherwise expressly conferred in writing by CITY.

(b) The personnel performing the services under this AGREEMENT on behalf of
GRANTEE shall at all times be under GRANTEE's exclusive direction and control. Neither CITY,
nor any elected or appointed boards, officers, officials, employees or agents of CITY, shall have
control over the conduct of GRANTEE or any of GRANTEE's officers, officials, employees or
agents, except as set forth in this AGREEMENT. GRANTEE shall not at any time or in any
manner represent that GRANTEE or any of GRANTEE's officers, officials, employees or agents
is in any manner officials, officers, employees or agents of CITY.

(©) Neither GRANTEE, nor any of GRANTEE's officers, officials, employees or
agents, shall obtain any rights to retirement, health care or any other benefits which may otherwise
accrue to CITY'S employees. GRANTEE expressly waives any claim GRANTEE may have to
any such rights.

(d) This AGREEMENT shall in no way prohibit the CITY from entering into other
agreements or contracts, hiring staff or making other such arrangements with other persons and/or

Page 3 of 10



ITEM 8.2 —- ATTACHMENT G
entities relative to the services set forth in EXHIBIT "A" "SCOPE OF SERVICES".

SECTION 8. STANDARD OF PERFORMANCE.

GRANTEE represents and warrants that it has the qualifications, experience,
personnel, and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. GRANTEE shall at all times
faithfully, competently and to the best of its ability, experience and talent, perform all services
described herein. In meeting its obligations under this AGREEMENT, GRANTEE shall employ,
ata minimum, generally accepted standards and practices utilized by persons engaged in providing
services similar to those required of GRANTEE under this AGREEMENT.

SECTION 9. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND LICENSES.

€)) GRANTEE shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect during the
term of this AGREEMENT, including but not limited to regulations and rules pertaining to any
grant awards or third-party funding with which this AGREEMENT is funded in whole or in part.
GRANTEE shall obtain any and all licenses, permits and authorizations necessary to perform the
services set forth in this AGREEMENT. Neither CITY, nor any elected or appointed boards,
officers, officials, employees or agents of CITY, shall be liable, at law or in equity, as a result of
any failure of GRANTEE to comply with this section.

(b) GRANTEE shall not be debarred, suspended, or otherwise excluded from or
ineligible for participation in federal assistance programs, or from receiving Federal contracts,
subcontracts, or financial or nonfinancial assistance or benefits, under Executive Order 12549,
“Debarment and Suspension” (24 CFR 85.35) or other Federal laws, statutes, codes, ordinances,
regulations or rules, at any time during the term of this AGREEMENT.

SECTION 10. NONDISCRIMINATION.

GRANTEE shall not discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical condition,
sexual orientation or marital status in connection with or related to the performance of this
AGREEMENT.

SECTION 11. POLITICAL AND RELIGIOUS ACTIVITY.

GRANTEE shall not conduct activities for funding under this AGREEMENT whose
principal purpose or objective is the dissemination or advocacy of religious or political views.

SECTION 12. UNAUTHORIZED ALIENS.

GRANTEE shall comply with all of the provisions of the Federal Immigration and
Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and in connection therewith, shall not

Page 4 of 10



ITEM 8.2 - ATTACHMENT G

employ unauthorized aliens as defined therein. Should GRANTEE so employ such unauthorized
aliens for the performance of work and/or services covered by this AGREEMENT, and should the
any liability or sanctions be imposed against CITY for such use of unauthorized aliens, GRANTEE
shall reimburse CITY for the cost of all such liabilities or sanctions imposed, together with any
and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) GRANTEE covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of CITY or which would in any way hinder GRANTEE's performance of services under
this AGREEMENT. GRANTEE further covenants that in the performance of this AGREEMENT,
no person having any such interest shall be employed by it as an officer, official, employee, agent
or subcontractor without the express written consent of the City Manager of CITY or his or her
designee. GRANTEE agrees to at all times avoid conflicts of interest or the appearance of any
conflicts of interest with the interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that GRANTEE is, as of the date of
execution of this AGREEMENT, independently involved in the performance of non-related
services for other governmental agencies and private parties. GRANTEE is unaware of any stated
position of CITY relative to such projects. Any future position of CITY on such projects shall not
be considered a conflict of interest for purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@) All information gained or work product produced by GRANTEE in performance
of this AGREEMENT shall be considered confidential, unless such information is in the public
domain or already known to GRANTEE. GRANTEE shall not release or disclose any such
information or work product to persons or entities other than CITY without prior written
authorization from the City Manager of CITY or his or her designee, except as may be required by
law.

(b) GRANTEE, its officers, employees, agents or subcontractors, shall not, without
prior written authorization from the City Manager of CITY or his or her designee or unless
requested by the City Attorney of CITY, voluntarily provide declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided GRANTEE gives CITY notice of such court order or subpoena.

(c) If GRANTEE, or any officer, employee, agent or subcontractor of GRANTEE,
provides any information or work product in violation of this AGREEMENT, then CITY shall
have the right to reimbursement and indemnity from GRANTEE for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of GRANTEE's conduct.

(d) GRANTEE shall promptly notify CITY should GRANTEE, its officers, officials,
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employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this AGREEMENT or the work
performed thereunder. CITY retains the right, but has no obligation, to represent GRANTEE or
be present at any deposition, hearing or similar proceeding. GRANTEE agrees to cooperate fully
with CITY and to provide CITY with the opportunity to review any response to discovery requests
provided by GRANTEE. However, this right to review any such response does not imply or mean
the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(@) CITY and its respective elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have no
liability to GRANTEE or any other person for, and GRANTEE shall indemnify, defend and hold
harmless INDEMNITEES from and against, any and all liabilities, claims, actions, causes of
action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of whatever
nature, including reasonable attorneys' fees and disbursements (collectively "CLAIMS"), which
INDEMNITEES may suffer or incur or to which INDEMNITEES may become subject by reason
of or arising out of any injury to or death of any person(s), damage to property, loss of use of
property, economic loss or otherwise occurring as a result of the GRANTEE's performance of or
failure to perform any services under this AGREEMENT or by the negligent or willful acts or
omissions of GRANTEE, its agents, officers, directors, subcontractors or employees, committed
in performing any of the services under this AGREEMENT.

(b) If any action or proceeding is brought against INDEMNITEES by reason of
any of the matters against which GRANTEE has agreed to indemnify INDEMNITEES as provided
above, GRANTEE, upon notice from CITY, shall defend INDEMNITEES at GRANTEE's
expense by counsel acceptable to CITY, such acceptance not to be unreasonably withheld.
INDEMNITEES need not have first paid for any of the matters to which INDEMNITEES are
entitled to indemnification in order to be so indemnified. The insurance required to be maintained
by GRANTEE under Section 16 shall insure GRANTEE's obligations under this section, but the
limits of such insurance shall not limit the liability of GRANTEE hereunder. The provisions of
this section shall survive the expiration or earlier termination of this AGREEMENT.

(©) The provisions of this section do not apply to CLAIMS occurring as a result of
the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

GRANTEE agrees to obtain and maintain in full force and effect during the term of
this AGREEMENT the insurance policies set forth in EXHIBIT "C" "INSURANCE" and made a
part of this AGREEMENT. All insurance policies shall be subject to approval by CITY as to form
and content. These requirements are subject to amendment or waiver if so approved in writing by
the City Manager of CITY or his or her designee. GRANTEE agrees to provide CITY with copies
of required policies upon request.
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SECTION 17. ASSIGNMENT.

The expertise and experience of GRANTEE are material considerations for this
AGREEMENT. CITY has an interest in the qualifications of and capability of the persons and
entities who will fulfill the duties and obligations imposed upon GRANTEE under this
AGREEMENT. In recognition of that interest, GRANTEE shall not assign or transfer this
Agreement or any portion of this AGREEMENT or the performance of any of GRANTEE's duties
or obligations under this AGREEMENT without the prior written consent of the City Council.
Any attempted assignment shall be ineffective, null and void, and shall constitute a material breach
of this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that GRANTEE, in
the performance of its duties pursuant to this AGREEMENT, may utilize subcontractors.
GRANTEE shall be solely liable and responsible for the actions, conduct, and performance of
subcontractors, including but not limited to ensuring their compliance with Section 10 of this
AGREEMENT (Compliance with Applicable Laws; Permits and Licenses).

SECTION 18. CONTINUITY OF PERSONNEL.

GRANTEE shall make every reasonable effort to maintain the stability and continuity
of GRANTEE's staff assigned to perform the services required under this AGREEMENT.
GRANTEE shall obtain approval, in writing, from CITY of any changes in GRANTEE's staff
assigned to perform the services required under this AGREEMENT, prior to any such
performance.

SECTION 19. TERMINATION OF AGREEMENT.

@) CITY may terminate this AGREEMENT, with or without cause, at any time
by giving thirty (30) days written notice of termination to GRANTEE. In the event such notice is
given, CITY may require GRANTEE to cease immediately all work in progress.

(b) GRANTEE may terminate this AGREEMENT at any time upon sixty (60)
days written notice of termination to CITY. In the event such notice is given, CITY may require
GRANTEE to cease immediately all work in progress.

(©) If GRANTEE fails to perform any material obligation under this
AGREEMENT, then, in addition to any other remedies, CITY may terminate this AGREEMENT
immediately upon written notice.

(d) Upon termination of this AGREEMENT by either GRANTEE or CITY, all
property belonging exclusively to CITY which is in GRANTEE's possession shall be returned to
CITY immediately upon demand by CITY, notwithstanding any funding or payment disputes that
may then exist under this AGREEMENT. GRANTEE shall furnish to CITY a final invoice for
work performed and expenses incurred by GRANTEE, prepared as set forth in SECTION 4 of this
AGREEMENT. This final invoice shall be reviewed and paid in the same manner as set forth in
SECTION 4 of this AGREEMENT.
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SECTION 20. DEFAULT.

In the event that GRANTEE is in default under the terms of this AGREEMENT, the
CITY shall not have any obligation or duty to continue compensating GRANTEE for any work
performed after the date of default and may terminate this AGREEMENT immediately by written
notice to the GRANTEE. In the event of termination due to GRANTEE’s default, GRANTEE shall
also immediately repay to CITY the full amount of grant funds distributed to GRANTEE by CITY,
whose expenditure has not at the time of GRANTEE’S default been previously approved by CITY
pursuant to GRANTEE’s quarterly or annual report, within thirty (30) days of the termination date.

SECTION 21. EXCUSABLE DELAYS.

GRANTEE shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control of
GRANTEE. Such causes include, but are not limited to, acts of God, acts of the public enemy,
acts of federal, state or local governments, court orders, fires, floods, epidemics, strikes,
embargoes, and unusually severe weather. The term and price of this AGREEMENT shall be
equitably adjusted for any delays due to such causes.

SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and available
to CITY as public records, and which are necessary for carrying out the work as outlined in the
EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to GRANTEE in a reasonable way to
facilitate, without undue delay, the work to be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopy or certified mail, postage prepaid and
return receipt requested, addressed as follows:

To CITY: City of Laguna Woods
Attn: City Manager
24264 El Toro Road
Laguna Woods, CA 92637

To CONSULTANT: Trauma Intervention Programs, Inc.
Attn: CEO
1420 Phillips Street
Vista, CA 92803

Notice shall be deemed effective on the date personally delivered or transmitted by

facsimile or, if mailed, three (3) days after deposit of the same in the custody of the United States
Postal Service.
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SECTION 24. AUTHORITY TO EXECUTE.

The person or persons executing this AGREEMENT on behalf of GRANTEE
represents and warrants that he/she/they has/have the authority to so execute this AGREEMENT
and to bind GRANTEE to the performance of its obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.

No amendment to or modification of this AGREEMENT shall be valid unless made
in writing and approved by the GRANTEE and by the City Council or City Manager of CITY.
The parties agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER.

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any party of any breach of the provisions of this AGREEMENT shall not constitute a waiver
of any other provision, nor a waiver of any subsequent breach or violation of any provision of this
AGREEMENT. Acceptance by CITY of any work or services by CONSULTANT shall not
constitute a waiver of any of the provisions of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in state trial
courts shall lie exclusively in the County of Orange. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the District of California in which CITY is located.

SECTION 29. ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this AGREEMENT, the prevailing party in such litigation or other proceeding shall
be entitled to an award of reasonable attorney's fees, costs and expenses, in addition to any other
relief to which it may be entitled.

SECTION 30. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "C", is the
entire, complete, final and exclusive expression of the parties with respect to the matters addressed
therein and supersedes all other agreements or understandings, whether oral or written, or entered
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into between GRANTEE and CITY prior to the execution of this AGREEMENT. No statements,
representations or other agreements, whether oral or written, made by any party which is not
embodied herein shall be valid and binding. No amendment to this AGREEMENT shall be valid
and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 31. SEVERABILITY.

If a term, condition or covenant of this AGREEMENT is declared or determined
by any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this AGREEMENT shall not be affected thereby and the AGREEMENT shall be
read and construed without the invalid, void or unenforceable provision(s).

SECTION 32. NO THIRD PARTY BENEFICIARIES.

This AGREEMENT, its provisions, and its covenants, are for the sole and exclusive
benefit of CITY and GRANTEE. No other parties or entities are intended to be, nor shall be
considered, beneficiaries of the performance by either party of any of the obligations under this
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed the day and year first above written.

CITY OF LAGUNA WOODS:

By

XX, Mayor Date
CONSULTANT:
By

Wayne Fortin, CEO Date

APPROVED AS TO FORM:

David B. Cosgrove, City Attorney Date
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EXHIBIT "A"

SCOPE OF SERVICES

GRANTEE shall operate the TIP Liaison Program, which is intended to ensure that Laguna Woods
residents who are survivors of tragedy receive ongoing, as needed emotional support in order to
ease their immediate suffering and facilitate healing and long-term recovery. To do so, GRANTEE
shall provide follow-up services in excess of those otherwise provided for under other CITY
agreements with GRANTEE; an Emotional First Aid Seminar that is free and open to the public;
and, a minimum of four liaison contacts with Orange County Fire Authority and Orange County
Sheriff’s Department personnel serving Laguna Woods residents per quarter.

GRANTEE shall be responsible for advertising the Emotional First Aid Seminar to Laguna Woods
residents including by, at a minimum, producing and distributing a minimum of 500 flyers and
securing promotion in the Laguna Woods Globe at least seven days in advance of the seminar. The
seminar shall be held at Laguna Woods City Hall or another facility arranged by CITY.

Liaison contacts shall consist of in-person or telephone communication by GRANTEE with either
the Orange County Fire Authority or Orange County Sheriff’s Department for the purpose of
explaining the availability of GRANTEE’s services and assessing agency needs.

In accordance with this AGREEMENT, GRANTEE shall prepare and submit to CITY reports
concerning the performance of the work in this AGREEMENT as CITY shall require. In addition
to any other reporting required by CITY, GRANTEE shall provide the information described in
Table A-1, below, with all reports required pursuant to EXHIBIT B of this AGREEMENT.

Table A-1: Minimum Reporting Standards

Total Number of Follow-up
Contacts Made in Excess of
Those Otherwise Provided by

Total Number of Unique
Laguna Woods Residents
Deliverable Provided Services Separate Agreement

(BY QUARTER) (BY QUARTER)
QL [ Q2 [ Q3 [ Q4 [ Q1 | Q2 [ Q3 | o4

Enhanced Follow-up Services

Total Number of Liaison
Contacts Made

el (BY QUARTER) GRANTEE shall also provide a
Q1 Q2 Q3 Q4 list of dates, times, individuals

Orange County Fire Authority involved, and the nature of

(Minimum: Two per quarter) liaison contacts.

Orange County Sheriff’s Dept.

(Minimum: Two per quarter)

Total Number of Laguna Woods

Resident Participants in Estimate: 40

Emotional First Aid Seminar
(OVERALL)
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EXHIBIT "B"

GRANT FUNDING

GRANTEE shall be compensated in the total amount of $2,500.

GRANTEE shall receive quarterly payments from CITY of one-fourth of the overall grant award
($625). The initial payment shall be mailed by CITY to GRANTEE within 10 days of the start of
the calendar year for which funding was awarded. Subsequent payments shall be mailed by CITY
to GRANTEE following CITY's receipt of quarterly or annual reports from GRANTEE in form
sufficient to CITY.

GRANTEE's failure to submit a report in form sufficient to CITY shall preclude GRANTEE from
receiving subsequent payments until the required reports are submitted by GRANTEE and
received and deemed complete by CITY.

At the expiration or earlier termination of this AGREEMENT, GRANTEE shall return any unused
grant funds, or grant funds whose expenditure was not approved by CITY, to CITY within 30 days
of the end of this AGREEMENT.

Table B-1: Grant Payment and Reporting Table

GRANTEE's GRANTEE's Quarterly
Quarter Quarterly Annual Payment Mailed by
Report Due to Report Due to CITY to
CITY CITY GRANTEE
1 (January-March) April 30, 2015 N/A By January 10, 2015
2 (April-June) July 30, 2015 N/A Within 30 days of
the receipt of the
3 (July-September) October 30, 2015 N/A required report in
form sufficient to
4 (October-
December) N/A January 30 CITY
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EXHIBIT "C"

INSURANCE

A. Insurance Requirements. GRANTEE shall provide and maintain insurance,
acceptable to the City Manager of CITY or his or her designee or City Attorney, in full force and
effect throughout the term of this AGREEMENT, against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder by
GRANTEE, its agents, representatives or employees. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl. GRANTEE shall provide the following scope
and limits of insurance:

1. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office form Commercial General Liability
coverage (Occurrence Form CG 0001).

@) Insurance Services Office form number CA 0001 (Ed. 1/87)
covering Automobile Liability, including code 1 "any auto™ and endorsement CA 0025, or
equivalent forms subject to the written approval of CITY.

3) Workers' Compensation insurance as required by the Labor Code of
State of California and Employer's Liability insurance and covering all persons providing services
on behalf of the GRANTEE and all risks to such persons under this AGREEMENT.

4) Errors and omissions liability insurance appropriate to the
GRANTEE's profession.

2. Minimum Limits of Insurance. GRANTEE shall maintain limits of
insurance no less than:

1) General Liability: $1,000,000 per occurrence for all covered losses
and no less than $2,000,000 general aggregate for bodily injury, personal injury and property
damage.

@) Automobile Liability: $1,000,000 per accident for bodily injury and
property damage.

3) Workers' Compensation and Employer's Liability:  Workers'
Compensation as required by the Labor Code of the State of California and Employers Liability
limits of $1,000,000 per accident.

B. Other Provisions. Insurance policies required by this AGREEMENT shall contain
the following provisions:
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1. All Policies. Each insurance policy required by this AGREEMENT shall
be endorsed and state that the coverage shall not be suspended, voided, cancelled by the insurer or
either party to this AGREEMENT, reduced in coverage or in limits except after 30 days' prior
written notice by Certified mail, return receipt requested, has been given to the City Manager of
CITY or his or her designee.

2. General Liability and Automobile Liability Coverages.

1) CITY, and its respective elected and appointed officers, officials,
and employees and volunteers are to be covered as additional insureds as respects: liability arising
out of activities GRANTEE performs; products and completed operations of GRANTEE; premises
owned, occupied or used by GRANTEE; or automobiles owned, leased, hired or borrowed by
GRANTEE. The coverage shall contain no special limitations on the scope of protection afforded
to CITY, and their respective elected and appointed officers, officials, or employees.

2 GRANTEE's insurance coverage shall be primary insurance with
respect to CITY, and its respective elected and appointed, its officers, officials, employees and
volunteers. Any insurance or self insurance maintained by CITY, and its respective elected and
appointed officers, officials, employees or volunteers, shall apply in excess of, and not contribute
with, GRANTEE's insurance.

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

4) Any failure to comply with the reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to CITY, and its
respective elected and appointed officers, officials, employees or volunteers.

3. Workers' Compensation and Employer's Liability Coverage. Unless
the City Manager of CITY or his or her designee otherwise agrees in writing, the insurer shall
agree to waive all rights of subrogation against CITY, and its respective elected and appointed
officers, officials, employees and agents for losses arising from work performed by GRANTEE.

C. Other Requirements. GRANTEE agrees to deposit with CITY, at or before the
effective date of this contract, certificates of insurance necessary to satisfy CITY that the insurance
provisions of this contract have been complied with. The City Attorney may require that
GRANTEE furnish CITY with copies of original endorsements effecting coverage required by this
Section. The certificates and endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. CITY reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.

1. GRANTEE shall furnish certificates and endorsements from each
subcontractor identical to those GRANTEE provides.
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2. Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, either the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects CITY or its respective elected or appointed officers, officials,
employees and volunteers or the GRANTEE shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall not be

construed to limit GRANTEE's liability hereunder nor to fulfill the indemnification provisions and
requirements of this AGREEMENT.
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