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PROFESSIONAL SERVICES AGREEMENT

Project: Call Transcription and Analytics

THIS AGREEMENT is made and entered into this ___ day of ________________, 20__, 

by and between the City of Roseville, a municipal corporation (“CITY”), and Yactraq Online

Inc., a Canadian corporation (“CONSULTANT”); and

W I T N E S S E T H:

WHEREAS, CITY desires professional services consisting of transcription and analytics 

of calls for various municipal departments; and

WHEREAS, CONSULTANT has prepared a proposal in response to RFP #12-029 which 

describes the scope of work to be performed by CONSULTANT, the budget for the work, and 

the schedule for performance of the work; and

WHEREAS, CONSULTANT is qualified and experienced to provide such professional 

services.

NOW, THEREFORE, the parties agree as follows:

1. Term. The term of this Agreement shall commence upon execution and expire on

October 31, 2024. The City Manager may, in his or her discretion, elect to extend the 

Agreement in one (1) year increments for up to an additional five (5) years by giving 

CONSULTANT thirty (30) days advance written notice of each optional one (1) year renewal.  

Such extensions shall be memorialized by a written amendment to this Agreement.
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 2. Services.  CONSULTANT shall perform, at the direction of CITY, the scope of 

services as described in EXHIBIT “A,” attached hereto and incorporated herein by this 

reference. 

 3. Compensation.  For its services provided hereunder, CONSULTANT shall be 

compensated on a time and expense basis in accordance with the budget estimate as described in 

EXHIBIT “B,” attached hereto and incorporated herein by this reference.  Any proposed increase 

in the effective rates for future services must be preceded by at least a 90-day written notice to 

the contracting department.  Total compensation shall not exceed seventy thousand dollars 

($70,000) for the initial term.  Total compensation for optional renewal years of this Agreement 

shall not exceed seventy thousand dollars ($70,000) per term.  Total compensation for the initial 

term and all optional renewal years shall not exceed four hundred twenty thousand dollars 

($420,000).  Adjustment to the total compensation per year shall require a written amendment to 

this Agreement, subject to approval by the City Council.    

  CONSULTANT shall submit one monthly invoice for its services.  Such invoices 

shall be delineated by task, the person performing the services, and the hourly rate, which shall 

be stated in time increments of not greater than one tenth (1/10) hours.  CITY shall pay invoices 

within thirty (30) days after receipt, if the services specified in the invoice have been 

satisfactorily completed.   

 4. Indemnification.  To the fullest extent allowed by law, CONSULTANT shall 

defend, indemnify, and save and hold harmless CITY, its officers, agents, employees and 

volunteers from any claims, suits or actions of every name, kind and description brought forth, or 

on account of, injuries to or death of any person (including but not limited to workers and the 
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public), or damage to property, resulting from or arising out of CONSULTANT's willful 

misconduct or negligent act or omission while engaged in the performance of obligations or 

exercise of rights created by this Agreement, except those matters arising from CITY's sole 

negligence or willful misconduct.  The parties intend that this provision shall be broadly 

construed. 

CONSULTANT agrees to defend and indemnify CITY if, despite the parties  

intent and practice, any venue, agency, or court with competent jurisdiction determines that 

CONSULTANT and/or any of its agents, officers, employees, volunteers, independent 

contractors, or subcontractors, are characterized as employee(s) of CITY. 

  CONSULTANT’s responsibility for such defense and indemnity obligations shall 

survive the termination or completion of this Agreement for the full period of time allowed by 

law.  The defense and indemnity obligations of this Agreement are undertaken in addition to, and 

shall not in any way be limited by, the insurance obligations contained in this Agreement.   

5. Insurance.  CONSULTANT agrees to continuously maintain, in full force and 

effect, the following minimum policies of insurance during the term of this Agreement. 

 

COVERAGE     LIMITS OF LIABILITY 

 

Workers’ Compensation    Statutory 

 

Commercial General Liability   $1,000,000 each occurrence 

    $2,000,000 aggregate 

 Personal Injury: 

      $1,000,000 each occurrence 

      $2,000,000 aggregate 

 

Automobile Liability $1,000,000 combined single limit   

 

Professional Liability (errors and    $1,000,000 per claim  

omissions)      $2,000,000 aggregate 
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  a. Form.  CONSULTANT shall submit a certificate evidencing such 

coverage for the period covered by this Agreement in a form satisfactory to Risk Management 

and the City Attorney, prior to undertaking any work hereunder.  Any insurance written on a 

claims made basis is subject to the approval of Risk Management and the City Attorney. 

b. Additional Insureds.  CONSULTANT shall also provide a separate 

endorsement form or section of the policy showing CITY, its officers, agents, employees and 

volunteers as additional insureds for each type of coverage, except for Workers’ Compensation 

and Professional Liability.  Such insurance shall specifically cover the contractual liability of 

CONSULTANT.  The additional insured coverage under the CONSULTANT’s policy shall be 

primary and noncontributory, as evidenced by a separate endorsement or section of the policy, 

and shall not seek contribution from CITY’s insurance or self-insurance.  In addition, the 

additional insured coverage shall be at least as broad as the Insurance Services Office (“ISO”) 

CG 20 01 Endorsement.  Any available insurance proceeds in excess of the specified minimum 

insurance coverage requirements and limits shall be available to the additional insureds.  

Furthermore, the requirements for coverage and limits shall be:  (1) the minimum coverage and 

limits specified in this Agreement; or (2) the full coverage and maximum limits of any insurance 

proceeds available to the named insureds, whichever is greater. 

  c. Cancellation/Modification.  CONSULTANT shall provide ten (10) days 

written notice to CITY prior to cancellation or modification of any insurance required by this 

Agreement. 

  d. Umbrella/Excess Insurance.  The limits of insurance required in this 

Agreement may be satisfied by a combination of primary and excess insurance.  Any excess 

insurance shall contain or be endorsed to contain a provision that such coverage shall also apply 
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on a primary and noncontributory basis for the benefit of CITY (if agreed to in a written 

contract) before CITY’s own insurance shall be called upon to protect it as a named insured.  

  e. Subcontractors.  CONSULTANT agrees to include in its contracts with all 

subcontractors the same requirements and provisions of this Agreement, including the indemnity 

and insurance requirements, to the extent they apply to the scope of the subcontractor’s work.   

Furthermore, CONSULTANT shall require its subcontractors to agree to be bound to 

CONSULTANT and CITY in the same manner and to the same extent as CONSULTANT is 

bound to CITY under this Agreement.  Additionally, CONSULTANT shall obligate its 

subcontractors to comply with these same provisions with respect to any tertiary subcontractor, 

regardless of tier.  A copy of CITY’s indemnity and insurance provisions will be furnished to the 

subcontractor or tertiary subcontractor upon request.  

  f. Self-Insured Retentions.  All self-insured retentions (“SIR”) must be 

disclosed to Risk Management for approval and shall not reduce the limits of liability. 

Policies containing any SIR provision shall provide or be endorsed to provide that the SIR may 

be satisfied by either the named insured or CITY.  CITY reserves the right to obtain a full 

certified copy of any insurance policy and endorsements.  The failure to exercise this right shall 

not constitute a waiver of such right. 

  g. Waiver of Subrogation.  CONSULTANT hereby agrees to waive 

subrogation which any insurer of CONSULTANT may acquire from CONSULTANT by virtue 

of the payment of any loss under a Workers Compensation, Commercial General Liability or 

Automobile Liability policy.  All Workers Compensation, Commercial General Liability and 

Automobile Liability policies shall be endorsed with a waiver of subrogation in favor of CITY, 
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its officers, agents, employees and volunteers for all worked performed by CONSULTANT, its 

employees, agents and subcontractors. 

  h. Liability/Remedies.  Insurance coverage in the minimum amounts set forth 

herein shall not be construed to relieve CONSULTANT of liability in excess of such coverage, 

nor shall it preclude CITY from taking such other actions as are available to it under any other 

provisions of this Agreement or law.  

 6. Records.  CONSULTANT and its subcontractors shall maintain all files and 

records relating to the services performed hereunder during the term of this Agreement and for a 

period of not less than one (1) year after the date of termination or expiration.  Provided, 

however, that in the event of litigation or settlement of claims arising from the performance of 

this Agreement, CONSULTANT and its subcontractors shall maintain all files and records until  

such litigation, appeals or claims are resolved.  Duly authorized representatives of CITY shall 

have right of access during normal business hours and after reasonable notice to 

CONSULTANT’s and subcontractors’ files and records relating to the services performed 

hereunder, and may review and copy the files and records at appropriate stages during 

performance of the services and during the one (1) year period following termination or 

expiration of this Agreement.  CONSULTANT shall include this provisions in its contracts with 

all subcontractors.  

 7. Time is of the Essence.  Time is of the essence of this Agreement. 

 8. Prevailing Wages.  When applicable, for purposes of this Agreement, 

CONSULTANT and its subcontractors shall comply with all applicable prevailing wage laws, 

e.g., but not limited to, California Labor Code Sections 1770 et seq.  In accordance with said 

Section 1775, CONSULTANT shall forfeit as a penalty to the City two hundred dollars ($200) 
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for each calendar day or portion thereof for each worker paid less than the prevailing rates for 

such work or craft in which such worker is employed for any work done on-site under the 

Agreement by CONSULTANT or by any subcontractor in violation of the provisions of the 

Labor Code and in particular, Labor Code Sections 1770 to 1780, inclusive.  In addition to said 

penalty and pursuant to said Section 1775, the difference between such stipulated prevailing 

wage rates and the amount paid to each worker for each calendar day or portion thereof for 

which each worker was paid less than the stipulated prevailing wage shall be paid to each worker 

by CONSULTANT or the applicable subcontractor.   

 Pursuant to the provisions of California Labor Code Section 1773, the contracting 

department has identified the source, stated below, of the general prevailing rate of wages 

applicable to the site to be done, for straight time, overtime, and holiday work.  The holiday 

wage rate listed shall be applicable to all holidays recognized in the collective bargaining 

agreement of the particular craft, classification or type of worker concerned.  These wage rates 

may be obtained from the State Department of Industrial Relations and/or the following website 

address: http://www.dir.ca.gov/dlsr/DPreWageDetermination.htm.   

 Pursuant to Labor Code Section 1773.2, general prevailing wage rates set forth above, 

which forms a part of this Agreement, shall be posted by CONSULTANT at a prominent place at 

the work site.  Prevailing wage rates to be posted at the work site will be furnished by the 

contracting department.  The possibility of wage increases is one of the elements to be 

considered by CONSULTANT in determining its proposal, and will not under any circumstances 

be considered as the basis of a claim against CITY or the Agreement. 
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9. Compliance with Laws.  CONSULTANT shall comply with all federal, state and

local laws, ordinances and policies as may be applicable to the performance of services under 

this Agreement. 

10. Ability to Perform.  CONSULTANT agrees and represents that it has the time,

ability and professional expertise to perform the services required under this Agreement. 

11. Governing Agreement.  In the event of any conflict between this Agreement and

its EXHIBITS, the provisions of this Agreement shall govern.  In the event of any conflict 

between any of the EXHIBITS, the provisions of the first in order of attachment shall govern. 

12. Assignment.  CONSULTANT is employed to perform unique personal services.

CONSULTANT shall not assign this Agreement without the prior written consent of CITY. 

CONSULTANT shall not employ or otherwise incur any obligation to pay other specialists or 

experts for services in connection with this Agreement, without prior written consent of CITY. 

13. Independent Contractor.  CONSULTANT, inclusive of its agents, officers,

employees, volunteers, independent contractors, and subcontractors, shall act as an independent 

contractor, and covenants and agrees that it will conduct itself consistent with such status, that it 

will neither hold itself out as, nor claim to be, an officer or employee of CITY by reason of this 

Agreement. 

CONSULTANT and CITY agree that: (a) CONSULTANT is free from the control and 

direction of CITY in connection with the performance of the work; (b) CONSULTANT is 

providing services directly to CITY; (c) CONSULTANT has and will maintain at all relevant 

times a business license; (d) CONSULTANT maintains a business location that is separate from 

CITY; (e) CONSULTANT is customarily engaged in an independently established business of 

the same nature as that involved in the work performed hereunder; (f) CONSULTANT actually 



9 
[\\Rosenet\rosenetdfs\CITY ATTORNEY\CYCOM\WPDOCS\D012\P005\00081491.DOCX;10/16/2023] 

 

contracts with other businesses to provide the same or similar services and maintains a clientele 

without restrictions from CITY; (g) CONSULTANT advertises and holds itself out to the public 

as available to provide the same or similar services; (h) CONSULTANT provides its own tools, 

vehicles, and equipment to perform the services; (i) CONSULTANT has negotiated its own 

rates; (j) CONSULTANT set its own hours and location of work in accomplishing CITY’s on-

call needs; and (k) CONSULTANT has the right to control the manner and means of 

accomplishing the result desired and exercises its own expert independent judgement. 

 14. Representations and Warranties.  CONSULTANT warrants that it has not 

employed or retained any company or person, other than a bona fide employee working for 

CONSULTANT, to solicit or secure this Agreement, and that it has not paid or agreed to pay any 

company or person, other than a bona fide employee, any fee, commission, percentage, 

brokerage fee, gift or any other consideration, contingent upon or resulting from the award or 

making of this Agreement.  For breach or violation of this warranty, CITY shall have the right to 

terminate as void this Agreement, without liability, or, in its discretion, to deduct from the 

Agreement price or consideration, or otherwise recover, the full amount of such fee, commission, 

percentage, brokerage fee, gift or contingent fee. 

 15. Successors in Interest.  This Agreement shall be binding upon the heirs, 

successors, executors, administrators and assigns of the respective parties hereto. 

 16. Copyright, Ownership and Use of Materials.  All tangible material (“Material”) 

created or delivered pursuant to this Agreement is considered a work made for hire under the 

Copyright Act.  To the extent such Material does not qualify as a work made for hire, 

CONSULTANT hereby assigns to CITY all right, title, and interest, including but not limited to 

all copyrights, in all Material created by CONSULTANT in its performance under this 
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Agreement.  Material constitutes the scope of work outlined in Exhibit A and attached hereto, 

and all written and other tangible expressions, including but not limited to, drawings (including 

computer aided drawings), papers, documents, reports, surveys, renderings, exhibits, sketches, 

maps, models, prints, paintings or photographs, in any and all media or formats in which such 

materials have been created or are maintained.  All Material furnished by CONSULTANT is, 

and shall remain, the property of CITY. 

 CONSULTANT shall execute any documents necessary to effectuate such assignment.  

In the event that CONSULTANT uses, employs, designates, or retains any person or entity who 

is not an employee of CONSULTANT, to perform any work required of it pursuant to this 

Agreement, CONSULTANT shall require said person or entity to execute an agreement 

containing the preceding paragraph. 

 17. Termination of Agreement.  The City may terminate this Agreement without 

cause by giving CONSULTANT ten (10) days advance written notice from the City Manager.  

CONSULTANT may terminate this Agreement without cause by giving CITY thirty (30) days 

advance written notice.  In the event of termination through no fault of CONSULTANT, CITY 

shall compensate CONSULTANT for services performed as of the date of termination, upon the 

release to CITY of all Material hereunder, in any and all media or formats in which such 

materials have been created or are maintained.  CITY retains the right to receive and use any 

MATERIAL, notwithstanding any termination or any dispute regarding the amount to be paid.   

 18. Attorney’s Fees; Venue; Governing Law.  If either party commences any legal 

action against the other party arising out of this Agreement or the performance hereof, the 

prevailing party in such action shall be entitled to recover its reasonable litigation expenses, 

including but not limited to, court costs, expert witness fees, discovery expenses, and attorney’s 
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fees.  Any action arising out of this Agreement shall be brought in Placer County, California, 

regardless of where else venue may lie.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of California. 

 19. Modification.  This Agreement and each provision contained herein may be 

waived, amended, supplemented or eliminated only by mutual written agreement of the parties. 

 20. Severability.  If any of the provisions contained in this Agreement are for any 

reason held invalid or unenforceable, such holding shall not affect the remaining provisions or 

the validity and enforceability of the Agreement as a whole. 

 21. Notices.  Any notices to parties required by this Agreement shall be delivered 

personally or mailed, U.S. first class postage prepaid, addressed as follows: 

  CITY OF ROSEVILLE   CONSULTANT 

  

  Andrea Blomquist    Jon Arnett,  

  Utility Billing Operations Mgr.  SVP Global Sales 

  116 S. Grant Street, Ste. 100   321 Water Street, Ste. 501 

  Roseville, CA  95678    Vancouver, BC 

        V6B1B8  CANADA 
 

Either party may amend its address for notice by giving notice to the other party in writing. 

 22. Integrated Agreement.  This is an integrated agreement and contains all of the 

terms, considerations, understanding and promises of the parties.  It shall be read as a whole. 

 

 IN WITNESS WHEREOF, the City of Roseville, a municipal corporation, has authorized 

the execution of this Agreement in duplicate by its City Manager and attested to by its City Clerk 

under the authority of Resolution No. ______, adopted by the Council of the City of Roseville on 

the ___ day of ____________, 20__, and CONSULTANT has caused this Agreement to be 

executed. 

Copy to: Jehangir Daruvala, Chairman
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CITY OF ROSEVILLE, a YACTRAQ ONLINE INC., a Canadian 

municipal corporation  corporation 

BY: _______________________________ BY: _______________________________ 

DOMINICK CASEY its:   _______________________________ 

City Manager 

and 

ATTEST: 

BY: _______________________________ 

its:  _______________________________ 

BY: _______________________________ 

CARMEN AVALOS 

City Clerk 

APPROVED AS TO FORM: 

BY: _______________________________ 

MICHELLE SHEIDENBERGER 

City Attorney 

APPROVED AS TO SUBSTANCE: 

BY: _______________________________ 

DANIEL BEANS 

         Electric Utility Director

Jehangir Y. Daruvala
Chairman of the Board

Navaz Daruvala
Assistant Treasurer

Daniel Beans (Oct 18, 2023 14:47 PDT)
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EXHIBIT “A” 





Yactraq Omnitraq
Features included: 

 

 
 



 

 

 

 

 

 

 

 



 

 

 

 
 



 

 
 
 

 

 

 
 













 



 







This Agreement is made between Yactraq Online Inc. a British Columbia corporation with offices at 321 Water Street, 
Suite 501, Vancouver, BC V6B1B8, Canada (“Yactraq”), and the “Customer” listed below.  This Agreement is 
governed by this Cover Sheet and the accompanying Yactraq Software License Agreement (“T&Cs”).  Capitalized 
words not defined in this Cover Sheet shall have the meaning ascribed to such words in the T&Cs. This Agreement 
will become effective when this Cover Sheet is executed by authorized representatives of both parties (the “Effective 
Date”).  
CUSTOMER INFORMATION: 

Business Name:  City of Roseville_____________ Contact Person:  ________________________________ 

Address:  ___________________________ Telephone Number: ______________________________ 

___________________________ Fax Number: ____________________________________ 

___________________________ E-Mail Address: _________________________________ 

TERM: Effective Date: 2023/XX/XX 

PRODUCTS/SERVICES: 

FEES: Customer shall pay Yactraq the fees set forth below for the rights granted pursuant to this Agreement. 

$12.75 per hour * 370 hours 
$4,717.50 per month recurring software license fees 
$3,250 one-time setup fee 

Total annual first year:  $59,860 USD 

Annual Invoicing to the customer would be raised on 1st day of the starting month, to be paid in advance. 
Payments to be processed within 30 days of raising the invoice 

*Note that all amounts listed on this cover sheet are exclusive of all applicable taxes in USD. 



The Parties agree that this Agreement may be executed by signing and returning a signed copy by fax or a scanned 
signed copy by email.  This Agreement may be executed in counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument.  Agreed by the parties as written below: 

CUSTOMER  YACTRAQ ONLINE INC.  

Signature:____________________________ Signature: ________________________________ 

Name: _____________________________ Name: __________________________________ 

Title: _____________________________ Title: __________________________________ 

Date: _____________________________ Date: __________________________________ 

Signature:____________________________ Signature: ________________________________ 

Name: _____________________________ Name: __________________________________ 

Title: _____________________________ Title: __________________________________ 

Date: _____________________________ Date: __________________________________ 



ATTENTION:  THE SOFTWARE PROVIDED UNDER THIS AGREEMENT ARE BEING 
LICENSED TO 
YOU BY YACTRAQ ONLINE INC. AND ARE NOT BEING SOLD. THIS SOFTWARE IS 
PROVIDED UNDER THE FOLLOWING AGREEMENT THAT SPECIFIES WHAT YOU MAY 
DO WITH THE SOFTWARE AND CONTAINS IMPORTANT LIMITATIONS ON 
REPRESENTATIONS, WARRANTIES, CONDITIONS, REMEDIES, AND LIABILITIES. 

IMPORTANT:  BEFORE USING THIS SOFTWARE, PLEASE CAREFULLY READ THIS 
AGREEMENT WHICH CONTAINS THE TERMS AND CONDITIONS UNDER WHICH YOU 
ARE ACQUIRING A LICENSE TO USE THE SOFTWARE. IF YOU DO NOT ACCEPT THE 
TERMS AND CONDITIONS OF THIS AGREEMENT PLEASE DO NOT USE THE 
SOFTWARE. IF YOU ACCESS OR USE THE 
SOFTWARE, YOU WILL BE ACCEPTING THIS AGREEMENT, AND YOU WILL HAVE 
ACCEPTED AND AGREED TO THESE TERMS AND CONDITIONS. THE SOFTWARE IS 
ALSO PROTECTED BY COPYRIGHT LAWS AND INTERNATIONAL COPYRIGHT 
TREATIES, AS WELL AS OTHER INTELLECTUAL PROPERTY LAWS. 

1. DEFINITIONS AND INTERPRETATION.

Definitions

Anonymized Derived Data

Confidential Information

Customer Data”



Customer Derived Data

Derived Data

Fees

Purchase Order

Yactraq Solution

Precedence

2. YACTRAQ SOLUTION.

2.1 License

2.2 Hosted Software; Hosting Requirements

(a)

(b)



(c)

Customizations and Additional Services

3. CUSTOMER’S USE OF THE YACTRAQ SOLUTION.

3.1 Customer Data

3.2 Use Restrictions

4. FEES, PAYMENT AND SUSPENSION OF SERVICES.

4.1 Fees

4.2 Other Payment Terms



5. CONFIDENTIAL INFORMATION.

5.1 Obligation

5.2 Exceptions

6. OWNERSHIP

6.1 Yactraq Solution and Technology

Yactraq Technology



6.2 Customer Data

6.3 Derived Data. 

7. TERM AND TERMINATION. 
 

7.1 Term

7.2 Effect of Termination

7.3 Survival

8. WARRANTY; DISCLAIMER. 
 



9. INDEMNITY

9.1 Yactraq Indemnity

9.2 Conditions



 
10. LIMITATION OF LIABILITY. 

 
10.1 Limitation of Liability

11. GENERAL PROVISIONS
11.1 Assignment.

11.2 Governing Law and Venue

11.3 Notices

11.4 Entire Agreement

11.5 Severability and Waiver



11.6 Relationship of the Parties




