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AGENDA ITEM 

SUBJECT: DISCUSSION/ACTION: 

I. RATIFICATION OF THE AGREEMENTS BETWEEN THE CITY OF IMPERIAL, THE IMPERIAL

COUNTY ASSESSOR, AND NOBEL BY THE IMPERIAL CITY COUNCIL.

DEPARTMENT INVOLVED: DEPARTMENT OF INNOVATION & TECHNOLOGY 

BACKGROUND/SUMMARY: 

Under California Government Code Section 6502 et seq., public entities including cities, counties, special districts, 
and joint agencies are authorized to enter into cooperative agreements. Under this authority, the County of 
Imperial, in collaboration with nine other public entities, has entered into a Data Service Agreement to support the 
maintenance of accurate and electronically accessible geographic information. 

This agreement establishes a shared-cost model to fund web hosting services for the Imperial County Geographic 
Information System (ICGIS). By doing so, the participating entities aim to improve the efficiency and effectiveness 
of local and regional government operations, while also enhancing public access to data and supporting economic 
development across the region. 

FINANCE 
INITIALS 

FISCAL IMPACT: 

Web Hosting Agreement (Geo Viewer) $3,527.76 Annual Fee 

Five year contract July 01, 2023 through June 30, 2028 

Imperial County Service Data Agreement $218.31 Annual Fee 

Five year contract July 01 2023 through June 30 2028 

STAFF RECOMMENDATIO 

It is staffs recommendation to approve the agreements between 

the City of Imperial, The Imperial County Assessor , and Nobel. 

DEPT. INITIALS \ \ ,/ 

\ \'1 
MANAGER'S RECOMMENDATIO : 

MOTION: 

SECONDED: 
AYES: 
NAYES: 
ABSENT: 

CITY 
MA AGER's 
INITIALS 

APPROVED () 
DISAPPROVED ( ) 

REFERR.ED TO: 

REJECTED () 
DEFERRED () 



IMPERIAL COUNTY 

2 DATA SERVICE AGREEMENT 

3 This Data Service Agreement ("Agreement") is made and entered into this -----� 

4 2023 by and between COUNTY OF IMPERIAL ("COUNTY"), a political subdivision of the State of 

5 California, and CITY OF EL CENTRO, CITY OF BRAWLEY, CITY OF IMPERIAL, CITY OF 

6 WESTMORLAND, CITY OF CALIPATRIA, CITY OF HOLTVILLE, CITY OF CALEXICO, 

7 THE IMPERIAL IRRIGATION DISTRICT, and THE HEBER PUBLIC UTILITIES 

8 DISTRICT (individually "MEMBER" and collectively "MEMBERS"), all municipal entities or 

9 public agencies. 

IO WHEREAS, California Government Code Section 6502, et seq. authorizes public entities, 

11 including cities, counties, special districts, and joint agencies to enter into agreements; and 

12 WHEREAS, COUNTY and MEMBERS have a mutual interest in developing and maintaining 

13 accurate, current and non-duplicated electronically-retrievable geographic information about Imperial 

14 County; and 

15 WHEREAS, COUNTY and MEMBERS recognize that a countywide Geographic Information 

16 System ("GIS") benefits the citizens of Imperial County by improving the efficiency and effectiveness 

17 of local 1:tnd regional government and enhancing the economic competitiveness of the region; and 

18 WHEREAS, COUNTY and MEMBER recognize that each of them maintains diverse 

19 information databases and that combining the information systems will add significantly to the 

20 usefulness of a GIS; and 

21 WHEREAS, the COUNTY, pursuant to California Revenue and Taxation Code Section 409, 

22 may recover the appropriate costs associated with the reproduction and distribution of the Assessor's 

23 assessment roll, parcel maps, and other data. 

24 NOW, THEREFORE, it is agreed by and between the parties that: 

25 I. Tenn. The effective tenn of this Agreement shall be July I, 2023 until June 30, 2028.

26 2. GIS Services. COUNTY and MEMBERS enter into this Agreement wherein the

27 COUNTY will provide the following GIS services to the MEMBERS: 

28 
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ll ^. Dsta Access Service to Geocraohic rnrormation svstem server. *.- 
"." 

I

ll**.** 
ror,h" ,erlils ,o gain secure access to the Assessor's data. New members only *irr nav 

I

ll COUNTY a one-time fee of $200 to recover its cost in sening up the computer and lntemet startup and 
I

ll ,onngurrion for MEMBER. I

ll ,. Firewall Confieuration. The COUNTY will configure the COUNTY'S Intemet I

llO.*r' 
,o u,,o* ,rr"*f access the GIS server by File Transfer Protocol ("FTP"). For security 

I

llrcasons, 
access *ill require a public Intemet addrcsses supplied by MEMBER to COUNTY, and a CIS 

I

ll user account provided by COI.JNTY to MEMBER. I

ll a. File Transfer protocot Soecification. I

ll -i'nrP 
is a method for transferrins files over the Inlerner. MEMBER witt 

I

ll 
,se this as the primary method ofaccessing CIS dau. 

I

ll ii. COUNTY agrces to provide: l) a recommendation for the FTP client I

ll -ftwarc to connect to the GtS server and 2) a singte poinr ofcontact. 
I

ll 
tii. MEMBERS agrce o provide: t) a public [nternet addrcss that will be 

I

ll ,sed to connect to the GIS server and 2) a single point of contact. 
I

ll 
,v. MEMBERS must acquire FTP softwarc to be configurcd ro GIS 

I

ll 
rpecifications, an lntemet connection, and any other item or device 

I

ll 
.ecessary to access the GIS server over the lntemet. 

I

ll 
,. Dsta Manaqement. This service manages the GIS server. It is pmvided by 

I

ll:}.tJN*.th" 
MEMBERS at no charge. Data Management Service excludes maintenance of the 

I

ll 

"* 
E. Server Mainrenance. couNTy provides maintenance and support rcquired to 

I

I[: _:Jr,ffi ::ilff::::::::J::",*ll"'] ;".'. **", f". " .f 
I

ll**", 
G. Data Back-up. COUNTY provides backup service for data srored on cls the 

I

ll 
,. S€curiw. COUNTY provides a secure, unique FTP user accounr for MEMBER 

I

ll*zx'rrrrs'norrrvzl



I

2

3

4

5

6

7

E

9

l0

ll
t2

r3

l4

l5

l6

l7

IE

l9

20

2t

22

23

24

25

26

27

2E

and specifications for securc connection to the CIS system. MEMBER is rcsponsible for ensuring the

sccurity of its GIS account information.

I. Data Maintenance. This includes maintenance of the databasc that is provided

by the Assessor and stored on the GIS server. The available data on the GIS server is described in the

Data Management Plan and includes services necessary for the MEMBER to access data including the

GIS basemap, the roll, maps and other OIS d8tr.

3. Comoensation. MEMBER'S fecs, subject to Imperial County Ordinance Section

2.24.030, are pryable annually to lmperial County and described in morc detail in the 'DATA COST'

column in Erhiblt'A', as follows:

City of El Centro $ 710.09

City of Calexico $ 492.23

City of Holwille S lll.75

City of Brawley $ 527.30

City of lmperial $ 218.31

City of Calipatria $ 140.51

City of Westmorland $ 78.49

County of Imperial $ 2,399.57

Imperisl lrrigstion District $ 8,000.00

Heber Public Utiliw District $ 106.21

-t

AR-23-04 | r ASR-DATA-V-2

Total $12,784.46

4. GIS Advisorv Comminee. A GIS Advisory Comminee shall be formed to develop

common standards for the county-wide GIS. Standards shall include, but will not be limited to:

tracking the source of information on the GIS (metadata); establishing minimum levels of resolution

and accuracy; establishing consistent naming oflayers; establishing consistent data types; ensuring the

data is mutually transferable and uscablc; delermining how the data will be transferred and how often

data will be updated.

5. Govemmental Pumose. COUNTY and MEMBERS agree any of them may use the

data supplied by themselves and other MEMBER public entities or agencies for any legitimate
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ll 

eovcmmental use and purpose. The parties further agrce that each grants to the other a nonexclusive, 
I

ll 
nontransferable license for the sole purposc ofcarrying our legitimate govemmental purposes. 

I

ll'Legitimate 
governmental purpose" includcs, but is not limited to: hard copy maps, printed rcpons, 

I

ljand 
maninulaed and/or processed data files incorporating MEMBER'S data such thal the original 

I

llsource 
aara cannot be reconstructed. "Legitimate governmental purpose" shall not include selling, 

I

ll 
tradin8 or otherwise transfening the data, data system or other forms ofelecrronic information to any 

I

ll 
other nerson or entity for profit. MEMBER agrces to display the following disclaimer on all hard conV 

I

ll maps produccd from COUNTY data: I

ll ,ra inlormarion was oeated by the lmperial County Assessor's Ofiice lor the purpose of 
I

ll aidng in the pedormonce and dulies of lhe Assessor's Aflice. The information and semices I

ll included in or available through the GIS data nay include inaccuracies or typographical I

ll errors. lmperial County makcs no represenlation abou, the suitability, reliability, availability, I

ll tineliness, ot accuracy of its GIS data for any purpose. The GIS dato and information are I

ll provided "as is" without wananty ol arry kind. Imperial County disclaims all warranties and I

ll cottditions wilh regard to the services, including all inplied warranties and conditions of I

ll 
nerctnntatility ol fitness lor a particular purFx,se, title and non-irdringemenr. 

I

ll 
a Altering The Dara of Anorher Party. COUNTY and MEMBERS agree thar no party 

I

llmaV 
eive, sell. copy, transfer, or alter the data ofany other party without the express prior written 

I

llauthorization 
ofthe affected party/panies. All manipulated and/or processed data sets shall be limited 

I

ll 
to 

" 
,"rron"Ute ."ope and size based on a defined project. 

I

ll 
, Proprietarv lnterests. COUNTY and MEMBERS shall confer in good faith to protecr 

I

lland 
nrcserve their respective proprietsry intercst in the data shar€d within the scope ofrhis ngreement 

I

lldurine 
this Aerccment and shall survive rermination of this Agrcement. 

I

ll 
t Comoliance With Califomia Gov. Code I 6254.2t. MEMBERS agree and shall 

I

llcomnlv 
with the provisions of Califomia Gov. Code Section 6254.21 which provides rhat a state or 

I

ll 
local a8encv may not post the home addrcss or telephone number ofany elected or appoinred ofticial 

I

llon 
the internet without first obtaining the written permission ofrhe individual. 

I

ll " 
Liabiliw and lndemnification. Each party agrces to indemnifi, defend and hotd 

I

ll 
tnrmtess, its agent officers, and employees from and against all liability, expense, and claims for 

I

lldamaees 
arisine from the sole conduct and services provided hereunder by the other party to the exrent 

I

Jlthatsuchdeath,injuryordamageresulredfromthesolenegligenceorwillful 
misconductofthe::::, 

Ill ^R-23{4 
r r AsR.D,ilt
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ll 

,oyees. No party is liable to any other party for loss or inaccuracy of 
I

il
il

ll 
nartf, is a8enf officers or employees. No party is liable to any other party for loss or inaccuracy

I l;ffi -xffi*T:'.,jxT,','*:';x:l:'#"::;# 
::::il::: 

I

ll ,O Notices. Any party may, by written notice to the others, change its &ddrcss *herc notice Iil-l

lril":ffiL1,:tices 

att effective upon receipt' All notices shall be in writing and addrcssed or 

I

lli,HJ:;,""Assessor I

llgao naain Srrcet- Suite I t5 |

llercentro.caeiznt Ill[aer\4gens: I

ll City of et C"ntr" City of Catipatria I

ll 1275 w, Main St. 125 N. Park Ave. 
I

ll 

El Centro, cA 9243 Calipatria, CA 92233 
I

ll City of Holwille City of Westmorland I

ll l2l w 5s 355 S center I

ll Holwille, CA 92250 Westsnorland, CA 922E1 I

11.,,, or".*n, city of Imperial 
I

11400 Main Street 420 S. lmperial Ave. 
I

llnrawter, 

Ce ezzzz Imperial, CA 92251 
I

ll City Manager Imperial lnigation Districr 
I

ll City of Calexico P. 0. Box 937 I

ll ros Heber nve. 333 E. Barioni Blvd. I

ll 

calexico, cA e223 lmperial, cA 9225t 
I

ll Heber Public Utility District I

ll IOZS Oogwood Road, Suite 103 I

llp. o. aox H I

ll H.u.'- cl szz+s I

ll 
,, rermination and cancetlation. 

I

ll A. Termination Bv Counw. This Agrcement is subject to immediate termination by I

llao^r" u*n."*III"h of this Asreement by MEMBEPs and CoUNTY rrr"tr r,uu" *r" Ill^*,,*,,**_,^,**,1ll '
il



discretion to determine if a brcach has, in fact, occurred. MEMBER shall be given written notice of

said brcach, and its access to the GIS will be immediately denied. The rcmaining MEMBERS will not

be affected by such termination. ln the event of termination, MEMBER forfeits any paid fees.

B. Cancellation Bv Partv. Any party may cancel this Agrcement, without cause, by

providing the other parties thirty (30) day's prior, written notice. In the event ofcancellation, the party

forfeits any paid Ges.

12. Goveming Law and Venue. This Agreement shall be govemed by the laws ofthe State

of Califomia. lt is made and entered into in Imperial County, California. To the extent permitted by

law, any action brought by either party with respect to this Agreement shall be brought in court of

competent jurisdiction within said COUNTY.

13. Attomev Fees. Ifany party brings an action to enforce the terms or declare rights

hereunder, the prevailing party to any such action, on trial or appeal, shall be entitled to its rcasonable

attorney's fees to be paid by the losing party as fixed by the court.

14. Binding. This Agrcement shall be binding upon the heirs, successors, and assigns of

the parties hereto.

15. Modification. No modification, waiver, amendment, discharge, or change ofthis

Agreement shall be valid unless the same is in writing and signed by all parties, except that COUNTY

may unilaterally admit a new MEMBER.

16. Additional MEMBERS. A new public entity or agency desiring to enter into this

Agreement may do so upon the written consent ofCOUNTY, and will be subject to the terms and

conditions of this Agreement. COUNTY will send written notice of the new MEMBER, along with its

addrcss for notice, to all other MEMBERS.

17 . Counterparts. This Agreement may be executed in counterparts.

18. Severability. lf any provision in this Agreement is held by a court of competent

jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless continue

in full force without being impaired or invalidated in any way.

19. Entirc Aqr€ement. This Agrcement contains the entir€ contract among the parties

relating to the transactions contemplated herein and supersedes all prior or contemporaneous

AR.23{4I I ASR.DATA.V.2

I

2

3

4

5

6

7

8

9

r0

ll
l2

l3

t4

l5

l6

l7

t8

l9

20

2t

22

23

24

25

26

27

28

6



I

)

J

4

5

6

7

8

9

t0

ll
t2

t3

t4

l5

l6

t7

IE

l9

20

2t
,,)

23

24

25

26

27

28

agreements, understandings, provisions, negotiations, rcpEsentations, or statements, either written or

oral.

20. Authoritv. Each MEMBER warrants that the party executing this Agreement on behalf

of MEMBER is authorized to do so by MEMBER'S legislative or goveming body, consistent with

California Gov. Code $6502.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written

above.

COUNTY OI' IMPERIAL:

By: JOHN tl.AWK
Chairman of the Board of Supervisors

ATTEST:

By: Cynthia Medina, Assistant
Clerk ofthe Board of Supervisors

APPROVED AS TO CONTENT:

By: Robert Menvielle
Imperial County Assessor

APPROVED AS TO FORM:

ERIC HAVENS,
COUNTY COUNSEL

By: Andrew Briseno
Deputy County Counsel

7

AR-2344 I I ASR-DATA,V-2
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iVIE\IBERS:

CITY OF EL CEI{TRO:

By: Authorized Agent

CITY OF CALEXICO:

By: Authorized Agent

CITY OI INIPERIAL:

By: Authorized Agent

CITY OF WESTMORLAND:

By: Authorized Agent

HEBER PIiBLIC T TI LI-T}' DISTRICT:

By: Authorized Agent

CIl'Y OF HOLT\'ILLt]:

By: Authorized Agent

CITY OF BRAIVLEY:

By: Authorized Agent

CIT}' OF CALIPATRIA:

By: Authorized Agent

I}IPERIAL IRRIGATION DISTRICT:

By: Authorized Agent

AR.2J.O{I I ASR.DATA.V.]
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}IE}II}ERS:

CITY OF EL CI,\TITO:

By: Authorized Agent

CIT\' OF CALE\ICO:

By: Authorized Agent

CIT\', OF tl 'I I ,\t.:

AU^^r,4 H.l\wufu
By: Authorized Agent

(.I'I\ 0F \\ ESI'}I0RI,A\ D:

By: Authorized Agent

IIEBIiR PI.'BLIC I TI I-I1'\ I)IS'IRICT:

By: Authorized Agent

('t1 \ oF HOLr'\'tLLI,-:

By: Authorized Agent

CI'tY OF BR,AWLE\':

By: Authorized Agent

(]ITY OF CALIPA-I'I{IA:

By: Authorized Agent

tll PI: t{t A t_ I trRl(;.\t-t o \ t)tSTIUCT:

By: Authorized Agent

s

AR-:l-04 I I ASR-DAT.\-V-2
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!IE}IBERS:

CIT\' OF EL CENTRO:

By: Authorized Agent

CIl'Y OF CALEXICO:

By: Authorized Agent

CITY OF INIPERIAL:

lr,
By: Authorized Agent

CI'IY OF WESTIIIORLAND:

By: Authorized Agent

HEBER PUBLIC LITILITY DISTRICT:

By: Authorized Agent

cIl-\' oF Hot-t vtt.1_t_:

By: Authorized Agent

CITY OF BRAWL[}':

By: Authorized Agent

CITI' OF CALIPATRIA:

By: Authorized Agent

I}IPERIAL IRIi,IG,\TION DISTRICT:

By: Authorized Agent

ll

AR-ti{xt I .\SR-UAT,\-V-l
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AGREEMENT

THIS AGREEMENT, hercinafter "AGREEMENT," is made and cntercd into

2023, by and between the COUNTY OF IMPERIAL, a politica

subdivision of the State of Califomia, hercinafter referred to as "COUNTY", and CITY OF E

CENTRO, CITY OF BRAWLEY, CITY OF IMPERIAL, CITY OF WESTMORLAND, C

OF CALIPATRIA, CITY OF HOLTVILLE, CITY OF CALEXICO, IMPERIAL IRRIGATI

DISTRICT, HEBER PUBLIC UTILITY DISTRICT, and STATE OF CALIFORN

DEPARTMENT OF TRANSPORTATION C'CALTRANS), individually and coltective

r€ferred to as "MEMBER" and "MEMBERS" rcspectively, 8nd NOBEL SYSTEMS, INC.,

active California Corporation, hereinafter referrcd to as "CONSULTANT'.

WITNESSETH

WHEREAS, COUNTY's Assessor rcquires the services of a CONSULTANT to perform we

hosting services in connection with the Imperial County Geographic Information Sy

('lCGtS") for itself and the MEMBERS; and

WHEREAS, COLJNTY is authorized to enter into this AGREEMENT under the provisions o

Califomia Govemment Code Section 31000; and

WHEREAS, COUNTY is desirous of engaging CONSULTANT for the performance of sa

services as are provided for herein and CONSULTANT is willing to accept such engagement.

NOW, THEREFORE, COLJNTY hereby engages and CONSULTANT hereby

upon the terms and conditions set forth herein.

I. PARTIESTOAGREEMENT

I .l . This AGREEMENT is by and between COUNTY, MEMBERS and CONSULTANT.

AR.24.0933-ASR-NOBEL-WEB HOSTINO _ V.2
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1.2. It is not the intent of the parties to this AGREEMENT to crcate, and nothing in thir

AGREEMENT shall be mnstrued as creating a joint venture or partnership or any other

relationship betwecn the panies. Neither the COIJNTY, the MEMBERS, nor CONSULTAN'I

authorizes the others to act as its agent or rcprcsentative.

2. WORK TO BE PERFORMED BY CONSULTANT

2.1. CONSULTANT shall perform and be rcsponsible for providing the scrvices described ir

Exhibit "8" which is attached hercto and incorporarcd by rcference as though ftrlly set forth hercin

2.2. Said work shall be completed in a lawful, professional, expeditious and timely manner.

2.3. CONSULTANT understands thst all data supplied by COIJNTY or MEMBERS anc

hosted by CONSULTANT shall be maintained on the COUNTY GIS Server (ICCIS)

CONSULTANT shall upload or link to ICGIS to host data. Further if CONSULTANT contracts

with COUNTY or MEMBER for additional sewices which involve loading data or layers to th(

system (data or layers available for view by all MEMBERS and COUNTY only) such input shal

also be loaded to ICGIS. Layers or data solely for use by an individual MEMBER or COUNT'!

and not intended to be shared with any other MEMBER or COUNTY in any way, is not requiret

to be maintained on ICGIS.

3. TERMOFAOREEMENT

This AGREEMENT shall become effective on July l,2023 and rcmain in effect until June 30

2028.

4. COMPENSATION

4.1 , CONSULTANT'S compensation for the services is required to be performed under thir

AGREEMENT shall not exceed Forty Four Thousand Dollars ($49,280.00) per year. MEMBERS

and COUNTY shall contribute in the following amounts:

AR.24{933.ASR.NOBEL.WEB HOSTING _ V.2 2
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Membcr:

City of El Centro

City of Calexico

City of Holwille

City of Brawley

City of lmperial

City of Calipatria

City of Westmorland

lmperial lnigation District

CalTrans

Imperial County

Hcber Public Utility District

Total

Data Host Cost:

$ 5,998.34

4,588.97

E47.5t

3,957.90

),527.76

670.56

369.5r

7,9s6.2t

7,957.30

12,461.01

944.59

t49,279.73

A more detsiled description is included in the column identified as "NOBEL - Data Host C

and the ancillary textual explanalion appearing in the attached Exhibit'A", incorporated by thi

rcfercnce as though fully set forth hercin.

4.2. The members listed in 4. I arc govemmental entities that will have access to the ICGIS

upon payment ofthe weFhosting fee to the County of lmperial, Oftice of the County Assessor

Each member shall pay the COUNTY Assessor the rcquired fee within thirty (30) days of invoice

ALL MEMBERS understand that each fee must be paid prior to being able to access

ICGIS data. The COUNTY shall contribute $12,461.01 upon execution ofthis AGREEMENT

COUNTY and CONSULTANT. lf any MEMBER fails or refirses to pay its web-hosting

AR-24-O933.ASR-NOBEL.WEB HOSTING _ V.2 3
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within the required thirty-day period, each of the other MEMBERS shall pay the fee on

proportional basis in the same fashion as the original fee amount was calculated. H

COUNTY'S contribution remains and shall not exceed $ 12,461 .01 and COUNTY is not obli

to pay any MEMBER'S fec, proportionally, wholly, or in any other way.

4.3. CONSULTANT acknowledges and agrees that COUNTY'S total obligation pursuant

this agreement shall not exceed $ 12,461 .01 .

4.4. CONSULTANT acknowledges COIJNTY is under no obligation to oompen

CONSULTANT for services rendercd under this AGREEMENT not authorized by COUNTY.

4.5. If COUNTY rcquires work in addition to that defined in the Scope of W

CONSULTANT shall provide a cost estimate and written description of the additional

needed to perform such services. Compensation and the time for completion ofsuch addi

services must be negotiated and approved in writing by the COUNTY prior to the com

ofany such scrvices.

5. REPRESENTATIONS BY CONSULTANT

5.1. CONSULTANT underslands and agrees that COUNTY is relying upon CONSULTA

reprcsentations that it will provide sewices provided hercin to the standard of care ordinaril

exercised in CONSULTANl"S profession.

5.2. CONSULTANT r€presents and warrants that it is a lawful entity possessing all requ

licenses and authorities to do business in the State of Califomia and perform all aspects of th

AGREEMENT.

5.3. CONSULTANT represents and warrants that the people executing this AGREEMENT

behalf of CONSULTANT has the authority of CONSULTANT to sign this AGREEMENT an

AR.2+0933-ASR-NOBEL-WEB HOSTING . V-2 4
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bind CONSULTANTTo the performance of all duties and obligations assumed by CONSULTAN'I

hercin.

5.4. CONSULTANT rcpresents and warrants that any employee, confiactor and agent who wil

be performing any of the duties and obligations of CONSULTANT hercin possess all required

licenses and authorities, as well as the experience and training, to perform such tasks.

5.5. CONSULTANT rcprcscnts and wanants that the subject services shall be performed

exclusively by CONSULTANT. Any agreements to the contrary must bc conscnted to in writing

by COUNTY.

5.6. CONSULTANT r€presents that the s€rvices provided herein shall be performed in a

professional and lawfirl manner.

5.7,CoNSULTANTrepresentsandwarrantsth8ttheallegationscontainedinExhibit

attached hereto ale true and corr€ct.

5.8. CONSULTANT understands that COUNTY considen the representations made hercin tc

be material and would not enter into this AGREEMENT with CONSULTANT if suclr

r€prcs€ntations werc not made.

5.9. CONSULTANT rcprcsents and warrants that all reports, analyses or other documents

dcvclopcd under this AGREEMENT shall become the exclusive property ofCOUNTY and shal

not be distributed by CONSULTANT without COUNTY'S written consent.

5.10. CONSULTANT rcprcscnts and warr8nts that any emors in its services provided shall be

corrccted at no additional charge to COUNTY.

6. RETENTION AND ACCESS OF BOOKS AND RECORDS

6.1. CONSULTANT reprcsents and warrants that it shall maintain books, records, documents,

reports and other materials developed under this AGREEMENT as follows:

AR.2+0933-ASR-NOBEL.WEB HOSTING - V.2 5
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6.1 .l . CONSULTANT shall maintain all ledgers, books ofaccounts, invoices, vouchers, cancel

checks, and other records relating to CONSULTAN'I'S charges for services or expenditurcs

disbursements charged to COUNTY for a minimum period of five (5) years, or for any lon

period required by law, from the date of final payment to CONSULTANT pursuant to

ACREEMENT.

6.1.2. CONSULTANT shall maintain all rcports, documens and records, which demonstra

performance under this AGREEMENT for a minimum period of five (5) years, or for any

period rcquired by law, from the date of termination or completion of this AGREEMENT.

6.1.3. Any records or documens requircd to be mainuined by CONSULTANT pursuant to thi

AGREEMENT shall be made available to COUNTY for inspection or audit, at any time durin

CONSULTANTS regular business houn provided COIJNTY provides CONSULTANT w

seven (7) days advanced written or oral notice. Copies of such documents shall at no cost

COUNTY, be provided to IMPERIAL COLJNTY for inspection at CONSULTANTS add

indicated for rec€ipt of notices under this AGREEMENT.

6.2. CONSULTANT represents and warrants that it has not been engaged by, nor will it

engaged by and owes no duty ofperformance to any other person or entity, which would constitu

a conflict. For brcach or violation of this warranty COUNTY shall, amongst other remedies

law, have the right to terminate this ACREEMENT without liability, or at its sole discrction,

deduct from the AGREEMENT price or consideration, or otherwise recover the full amount o

such fee, commission, percentage brokerage fee, gift or contingent fec paid or received

anothcr entity or person.

7. TNDEMNIFICATION

AR.2+O933.ASR.NOBEL.WEB HOSTINC _ V.2 6
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CONSULTANT shall defend, indemnifi and hold harmless COUNTY and, MEMB

from any and all claims, damages or loss arising out of the performance by CONSULTANT,

agents or employees of this AGREEMENI including the active or passive negligence

CONSULTANT, is agens or employees, or any obligation imposed thereby, or any act of

failure to act by CONSULTANT.

8. INDEPENDENTCONTRACTOR

8.1. In all situations and circumslances arising out of the terms and conditions of

AGREEMENT, CONSULTANT is an independent contractor, and as an indep€ndent contractor

the following shall apply:

E.2. CONSULTANT is not an employee of COUNTY and is only responsible for

r€quircments and results specified by this AGREEMENT or any other agreement.

8.3. CONSULTANT shall be responsible to COUNTY only for the rcquircments

rcsults specified by this AGREEMENT and except as specifically provided in this AGREEMENT

shall not be subject to COUNTY'S control with respect to the physical actions or activities

CONSULTANT in tulfillment of the requircments ofthis AGREEMENT.

8.4. CONSULTANT is not, and shall not be, entitled to receive from, or through, COUNTY

and COUNTY shall not provide, or be obligated to provide, CONSULTANT with Worke/

Compensation coverage or any other type ofemployment or worker insurance or benefit

requircd or provided by any Federal, State or local law or rcgulation for, or normally afforded

an employee ofCOUNTY.

8.5. CONSULTANT shall not be entitled to have COLINTY withhold or pay, and CO

shall not withhold or pay, on behalfofCONSULTANT, any tax or money relating to the Soci

Security Old Age Pension Program, Social Security Disability Pmgram, or any other type o

AR.24.O933.ASR.NOBEL.WEB HOSTING _ V.2 7
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pcnsion, annuity, or disEbility program rcquir€d or provided by Eny Federal, Stue, or local law or

rcgulation.

8.6. CONSULTANT shall not be entitled to participate in, or rcceive any benefit from, or make

any claim against any COIJNTY fringc benefit program, including, but not limited to, COUNTY'S

pension plan, medical and health carc plan, dental and eye care plaq life insurance plan, or any

other type of benefit program, plan, or coverage designated for, provided to, or offered tc

COI.JNTYS employecs.

8.7. COTJNTY shall not withhold or pay, on bchalf of CONSULTANT, any Federal, State, or

local a:q including, but not limited to, any personal income tax, owed by CONSULTANT.

8.E. CONSULTANT is, and at all times during the term of this AGREEMENT, shall reprcsenf

and conduct itselfas an independent contractor, not as an employee ofCOUNTY,

8.9. CONSULTANT shall not have the authority, exprcss or implied, to act on behalf of binf

or obligate COUNTY in any way without the wrinen consent of COUNTY.

9. TNSURANCE REQUTREMENTS 
I

9.1 . CONSULTANT, hereby agrees at its sole cost and expense, to obtain and mainrain 
"1

I

full force during the cntire term of this AGREEMENT and any extended term rhereof the followin!

types ofinsurance, 
I

I

9.1.1. Commercial Gcneral Liability coverage in the minimum amount of one million dolll

($ I,000,000) combined single limit to any one person ("CSL") and two million dollal

($2,000,000) aggrcgate for any one accident, including personal injury, death and propertj

damage. 
I

I

9.1.2. Automobile Liability coverage in a minimum amount of one million dollars ($1,000,0001

for bodily injury and property damage including owned, non-owned and hircd vehicles. 
I

I

AR-24-0933-AsR-NoBEL-wEB HosrNc - v-2 r 
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9.1.3. To the extent r€quir€d by law, Workcrs' Compensation covcrage, in full mmpliance with

Califomia statutory rcquircments for all cmployees of CONSULTANT and Employe/s Liability

in the minimum amount of one million dollars ($1,000,000).

9.1.4. Professional Liability insurance in aminimum amount ofone million dollars ($1,000,000)

per claim and annual aggtegate.

9.2. Special Insurance Requirements. All insurance required undcr paragraph 9shall:

9.2.1 . Bc procured from an insurcr authorized to do business in Califomia.

9.2.2. Be primary coverage as rcspects COUNTY and any insurance or selfinsurance maintained

by COUNTY shall be in excess ofCONSULTANTS insurance coverage and shall not contributc

to it.

9.2.3. Name COUNTY ss an addition&l insurcd on all policies and provides ttat COUNTY ma1

rccovcr for any loss suffered by COUNTY by rcason ofCONSULTANTS negligence.

9.2.4. Not be canceled, non-renewed or reduced in scope of coverage until after thirty (30) days

written notice has been given to the COUNTY. However, CONSULTANT may not terminate

such covcrage until it provides COUNTY with proof that equal or better insurance has been

securcd and is in place. Cancellation or change without the prior written consent of the COUNTY

shall, at the option of the COUNTY, be grounds for termination of this AGREEMENT.

9.3. Additional Insuranc.e Requircments.

9.3.1. CO[JNTY is to be notified immediately of all insurance claims. COUNTY is also to br

notified ifany aggrcgate insurance limit is exceeded.

9.3.2. Deposit of Insurance Policy. Promptly on issuance, rcissuance, or rcnewal ofany insuranct

policy required by this AGREEMENT, the CONSULTANT shall, if requested by COUNTY,

cause to be given to COUNTY satisfactory evidence that insurance policy premiums have been

AR.24.O933.ASR.NOBEL-WEB HOSTING - V.2 9
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paid together with a duplicate copy ofthe policy or a certificate evidencing the policy and

by the insurance company issuing the policy or its authorized agent.

9.3.3. CONSULTANT agrees to provide COUNTY with the following insurancc d

on or bcfore thc cffcctivc date of this AGREEMENT:

9.3.3.1. Complete copies of certificates of insurance for all rcquircd coverages includ

Additional lnsured Endorsements and 30 days' Notice ofCancellation Clausc endoremens.

9.3.3.2. The documents enumerated in Paragraph 9 shall be sent to the following:

County of lmperial
Risk Management Depanment
940 Main Strcet, Ste. l0l
El Cenfo, CA 92243

And

Imperial County Assessor
Attention: Assessor
940 Main Street, Suite I 15

El Centro, CA 92243

9.3.4. Nothing in this, or 8ny orher provision of this ACREEMENT, shall be construed

prcclude the CONSULTANT from obtaining and maintaining any additional insurance policies

addition to those required pursuant to this AGREEMENT.

9.3.5. The comprchensive or commercial general liability shall contain a provision o

endorsemen6 stating that such insurance:

i. lncludescontractualliability.

ii. Does not contain a 'pro rata" provision which look to limit the insurey's

liability to the total proportion that its policy limits bear to the total coverage

available to the insured.

AR-24.0933-ASR-NOBEL-WEB HOSTING _ V.2 t0



iii. Does not contain an "excess only" clause, which requircs the

exhaustion ofother insurance prior to providing coverage.

iv. Docs not contain an "cscape clause" which extinguishes the

insurc/s liability if the loss is covercd by other insurance.

v. lncludes COUNTY as an additional insured.

vi. States thst it is primary insunnce and rcgads COUNTY as an additional

insured and contains a crossJiability or severability of intcrest clause.

10. DEFAULT, TERMINATION and WITHDRAWAL.

l0.l . Consultant's Default. If CONSULTANT hils or refuses to perform any provision

covenant, or condition to be kept or performed by CONSULTANT under this AGREEMENT

including those in Exhibit'B" under this AGREEMENT, COUNTY, prior to exercising any of itr

rights or rcmedies, shall give written notice to CONSULTANT of such default, specifting ir

said notice the naturc ofsuch default 8nd CONSULTANT shall have thirty (30) days from receip

ofsuch notice to cure said default. If such dcfault is not cured within said thirty (30) day period,

then COUNTY may in is sole discrrtion terminate this AGREEMENT and/or pursue thosr

remedies availablc under the law at the time this AGREEMENT is executed as well as any future

rcmedies that arc created.

10.2. County's Default. lf COUNTY fails or rcfus€s to perform any provision, covenant or

condition to be kept or performed by COUNTY under this AGREEMENT, CONSULTANI priot

to exercising any of its rights or remcdies, shall give written notice to COUNTY ofsuch default

specifiing in said notice the natur€ ofsuch default and COI.JNTY shall have thirty (30) days fron

receipt ofsuch notice to curc said default. Ifsuch default is not curd within said thirty (30) da)

period, then CONSULTANT may in its sole discrction terminate this AGREEMENT and/or

AR-24-O933-ASR-NOBEL-WEB HOSTING - V-2 I r
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pursue those remcdies available under the law at the time this ACREEMENT is executed as wel

as any futurc remedies that arc created.

10.3. Termination Clause. Notnithsonding Paragraph 10.1, this AGREEMENT is subject

termination by COUNTY as to CONSULTANT without cause by COUNTY upon thirty (30) day

prior written notice. In the event of termination, CONSULTANT shall rctum any fees rcceiv

but une€med, propo(ionally, within thirty (30) days ofthe date oftermination.

10.4. MEMBERS may withdraw from this AGREEMENT by giving all other parries to th

AGREEMENT thirty (30) days prior written notice. In the event of withdrawal, MEMBER

forfeit any fees paid.

II. ASSIGNMENTSANDSUBCONTRACTS.

I I .1. Neither this AGREEMENT nor any rights, duties or obligations hereunder shall

assignable and/or subcontracted by CONSULTANT without the prior written consent o

COLINTY.

11.2. COLJNTY may demand such assuranceg including financial assurances, modification o

this AGREEMENT, or such other requircments as, in its sole discretion, it deems advisable, as

condition to granting its consent to any assignee or subcontractor hercunder. Nothing hercin shal

be construed as requiring COUNTY to grant such approval if COUNTY, in is sole opinion,

such grant ofconsent to be not in the best intercsts ofCOUNTY.

I 1.3. Consent by COUNTY to an assignment or subcontract shall not r€lease CONSULTA

from its primary liability under this AGREEMENT, and COUNTY'S consent to one assignmen

or subcontract, shall not be deemed a consent to other assignments and/or subcontracts.

I1.4. Any attempt by the CONSULTANT to assign or otherwise transfer any interest in th

AGREEMENT without obtaining prior written consent of COUNTY shall be void.

AR-2+0933.ASR.NOBEL-WEB HOSTING _ V-2 l2
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12. BINDING

This AGREEMENT shall be binding upon the hcirs, successon, assigns and subcontractors ofthr

Parties her€to.

13. NOTICES

13.1. Any noticc by either party to thc other shall be personally delivered to the party or sent b)

certified mail, rcturn receipt requested, to the addrcsses set forth below:

CONSULTANT: COUNTY:

President
Nobel Systems, lnc.
436 E Vanderbilt Way
San Bemardino, CA 9240E

MEMBERS:

City of El Centro
1275 W. Main St.
El Cenl.Jo, cA 92243

City of Holwille
l2l w.sth
Holwilfe, CA 92250

City of Brawley
400 Main Strcet
Bnwley, CA 92227

lmperial County Assessor
940 Main Strcet, Suite I l5
El Centro, CA 9243

City of lmperial
420 S. Impcrial Ave.
lmperial, CA 92251

Imperial Iniguion District
P. O. Box 937
333 E. Barioni Blvd.
lmperial, CA 92251

Heber Public Utility District
1078 Dogwood Road, Suite 103

P. O. Box H
Heber, CA 92249

City Manager
City of Calexico
608 Hebcr Ave.
Calexico, CA 92231

AR-2GO933.ASR.NOBEL-WEB HOSTINC _ V.2 l3

City of Calipatria
125 N. Park Ave.
Calipatri4 CA 92233

City of Westmorland
355 S. Center
Westnorland, CA 92281

State of California
Department of Transportation
District I I, MS-50
2829 Juan Street
San Diego, CA 921 l0
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13.2. Either party may change its address for notice by providing written notice to the

parties in accordance with Paragraph 13.1. Notices shall be decmcd effective on the date o

delivery.

14. ENTIREAGREEMENT

This AOREEMENT contains the entirc conEacr between COUNTY, MEMBERS

CONSULTANT rclating to the transsctions contemplated hereby and supcrsedes all prior o

contemporaneous agreements, understandings, provisions, negotiations, rcprcsentations, o

statements, either written or oral.

I5. MODIFICATION

No modification, waiver, amendmen! discharg€, or change of this AGREEMENT shall be val

unless the same is in writing and signed by all parties.

16. PARTIAL INVALIDITY

lf any provision in this AGREEMENT is held by a court of competent jurisdiction to be inval

void, or unenforceable, the remaining provisions will nevertheless continue in full force withou

being impaircd or invalidated in any way.

t7. wAtvER

No waiver ofany breach or ofany ofthe covenants or conditions of this AGREEMENT shall

construed to be a waiver ofany other breach or to be consent to any further or succeeding

ofthe same or any other covenant or condition.

I8. CHOICE OF LAW

This AGREEMENT shall be govemed by the laws of the State of Califomia. This ACREEM

is made and entercd into in Imperial County, Califomia. To thc extent permitted by law, any act

AR-24-0933.ASR-NOBEL-WEB HOSTING _ V.2 l4
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brought by any party with rcspect to this AGREEMENT shall be brought in a court of com

jurisdiction within said County.

I9. ATTORNEY'S FEES

If a party herein brings an action to enforce the terms thereof or declarc rights hereunder, th

prevailing party in any such action, on trial or appeal, shall be entitled to its rcasonable anomey'

fees to be paid by the losing party as fixed by the coun.

20. AUTHORITY

20.1. Each of the individuals executing this AGREEMENT on behalf of CONSULTANT,

COUNTY and MEMBERS represents and warrants that:

20.1.1. He or she is duly authorized to execute and deliver this AGREEMENT on behalf o

CONSULTANT, COUNTY or MEMBER as applicable;

20.1.2. Such execution and delivery on behalf of CONSULTANT is in accordancc with the te

ofthe Articles oflncorporatioG By-Laws or Resolutions ofCONSULTANT; and

20.1.3. Such execution and delivery on behalf of COUNTY is duly authorized by the Board o

Supervisors and within the authority ofthe signatory identified below.

20.1.4. MEMBERS warrant that the party executing this Agteement on behalf of MEMBER i

authorized to do so by MEMBER'S legislative or goveming body, consistcnt with Califomia Gov

Code $6502.

21. COI'NTERPARTS

This AGREEMENT may b€ executed in counterparts.

22. REVIEWOFACREEMENTTERMS

This AGREEMENT has bcen reviewed and rcvised by legal counsel for both COUNTY

CONSULTANT, and no presumption or rule that ambiguities shall be constnred against t

AR-24-0933-ASR-NOBEL-WEB HOSTINC - V-2 l5
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drafting party shall apply to the interprctation or enforcement of the same or any subsequen

arnendments thercto.

IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be executed thr

day and year first above written.

COUNTY OF IMPERIAL NOBEL SYSTEMS, INC.
a Cal ifomia Corporation

By JOHN FI,AWK
Chairman of the Board of Supervisors

By: Michael Samuel, Prcsident

AfiEST:

By: Cynthia Medina, Assistant
Clerk ofthe Board of Supervisors

APPROVED AS TO FORM:

COI.JNTY COLTNSEL
Eric Havens

By: Andrew Briseno
Deputy County Counsel

APPROVED AS TO FORM AND CONTENT:

CITY OF EL CENTRO: CITY OF HOLTVILLE:

By: Authorized Agent

AR.24.O933.ASR.NOBEL.WEB HOSTING _ V-2
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CITY OF CAI-t]XICO:

By: Authorized Agent

CITY OF IMPERIAL:

4!,t"r4 N.YttDDh
By: Authorized Agent

CITY OF WESTMORLAND:

By: Authorized Agent

STATE OF CALIFORNIA
DEPARTMENT OF
TRANSPORTATION:

By: Authorized Agent

CITY OtT I}RAWLEY:

By: Authorized Agent

CITY OF CAT,IPATRIA:

By: Authorized Agenl

IMPERIAL IRRIGATION DISTRICT:

By: Authorized Agent

HEBER PUBLIC UTILITY DISTRIC'I':

By: Authorized Agent

AR-24-093i-ASR-NOBEL-WEB llOSTl\C - V-l l'l
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CITY OF CALEXICO:

By: Authorized Agent

CITY OF IMPERIAL:

An^^*;a U
By: Authorized Agent

CITY OF \!'ESTMORLAND:

By: Authorized Agent

STATE OF CALIFORNIA
DEPARTIVIENT OF
TRANSPORTATION:

By: Authorized Agent

CITY OF BRAWLEY:

Ei1 : Authorized Agent

CITY OF CALIPATRIA:

By: Authorized Agent

IMPERIAT- IRRIGAI'ION I)ISTRICT:

By: Authorized Agent

HEBER PUBLIC UTII-ITY DISTRICT:

By: Authoriz-ed A_sent
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CIl'Y OF CALEXICO:

By: Authorized Agent

CIl-}' OF IMPERIAL:

By: Authorized Agenl

CITY OF WESTMORLAND:

By: Authorized Agent

STATE OF CALIFORNIA
DEPARTMENT OF
TRANSPORTATION:

By: Aulhorized Agent

CI'fY OF BRAWLEY

By: Authorized Agent

CITY OF CALIPATRIA:

81 : Authorized A-eent

IMPERIAL IRRIGATION DISTRICT:

By: Authorized Agent

HEBER PUBt-IC UTILITY DISTRICT:

By: Authorized Agent
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