SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: Auditor-Controller SUBMlTTAL DATE:

June 16, 2009

SUBJECT: APPROVAL OF THE AGREEMENT WITH BROWN ARMSTRONG ACCOUNTANCY
CORPORATION TO PROVIDE COMPREHENSIVE ANNUAL FINANCIAL REPORT
(CAFR) SINGLE AUDIT ACT AUDITING SERVICES FOR THE AUDITOR-CONTROLLER

RECOMMENDED MOTION: That the Board of Supervisors:

DATE

1. Approve and execute the one-year professional service agreement with the option to renew the

agreement for four additional one-year periods, in the amount of $210,000 for the first year with
Brown Armstrong Accountancy Corporation:

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 4594, to exercise the
renewal option, based on the availability of fiscal funding, in the annual amounts of:
& o Fiscal Year 2010/2011 $215,000 ‘
¢ Fiscal Year 2011/2012 $220,000
o Fiscal Year 2012/2013 $225,000
o Fiscal Year 2013/2014 $230,000,
and to sign amendments that do not change the substantive terms of the agreement.
BACKGROUND: An external audit of the County’s Comprehensive Annual Financial Report is required to
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BACKGROUND (Continued)

determine if the County’s financial statements are prepared in conformity with generally
accepted accounting principles. An external audit is also required of the County’s expenditure of
federal awards. This is to determine whether or not there has been compliance with the
provisions of the Single Audit Act of 1984, the Single Audit Act Amendments of 1996, and Public
Law 98-502 (Title 31 U.S.C.A. Sections 7501 through 7505 inclusive), referred to herein as the
“Act,” and implementing Office of Management and Budget (OMB) Circular A-133.

PRICE REASONABLENESS

Purchasing released a Request for Proposal (ACARC-006) on behalf of the Auditor-Controller's
Office, mailing solicitations to twenty-nine companies and advertising on the County’s Internet.
The County received four bid responses to the RFP submitted by the vendors. An evaluation
team consisting of personnel from Purchasing and the Auditor-Controller's Office reviewed the
proposals. The evaluation team reviewed and scored each proposal based on the bidders
overall responsiveness to the requirements of the RFP, experience and ability, overall cost to -
the County, references, financial status, clarification, exceptions or deviations and credential,
resumes, licenses, and certifications. Four responses were received with the bids ranging from
$1,222,904 to $1,466,387. The County entered into best and final negotiations with all four
vendors, resulting in the lowest aggregate cost of $1,100,000 for five years. The evaluation
committee recommends that the award be given to the Brown Armstrong Accountancy
Corporation as the lowest responsive/responsible vendor with an aggregate contract price of
$1,100,000.

REVIEW/APPROVAL.: Purchasing and County Counsel concurs with this request.
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This Agreement, made and entered into this ____dayof ., 2009, by and between Brown Armstrong
Accountancy Corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, (herein referred to as "COUNTY™"). The parties agree as
follows:

1 Description of Services

1.1  CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope of

Services, consisting of six (6) pages at the prices stated in Exhibit B, Payment Provisions, consisting of five
(5) pages.

12  CONTRACTOR represents that it has the skills, experience and knowledge necessary to fully and
adequately perform under thls Qgrgiam‘ent,wand ﬂle COUNTY relies upon this representation. CONTRACTQR
shall perform to the satisfaction of the COUNTY and in conformance to and consistent with the highest standards |
of firms/professionals in the same discipline in the State of California.

13  CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4  Acceptance by the COUNTY of the CONTRACTOR’s performance under this Agreement
does not operate as a release of CONTRACTOR’s responsibility for full compliance with the terms of this
Agreement.

2. Period of Performance

2.1  This Agreement shall be effective upon signature of this Agreement by both parties and
continue in effect through June 30, 2010 with the option to renew for four (4) additional years, renewable in
one (1) year increments by written amendment, unless terminated earlier. CONTRACTOR shall commence
performance upon signature of this Agreement by both parties and shall diligently and continuously perform
thereafter.

3. Compensation

3.1  The COUNTY shall pay the CONTRACTOR for services performed, products provided and
expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by
COUNTY to CONTRACTOR shall not exceed: Year 1: two hundred ten thousand dollars ($210,000)
including all expenses; Year 2: two hundred fifteen thousand dollars ($215,000) including all expenses;
Year 3: two hundred twenty thousand dollars ($220,000) including all expenses; Year 4: two hundred
twenty-five thousand dollars ($225,000) including all expenses; and Year 5: two hundred thirty thousand
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dollars ($230,000) including all expenses. The COUNTY is not responsible for any fees or costs incurred
above or beyond the contracted amount and shall have no obligation to purchase any specified amount of
services or products. Unless otherwise specifically-stated in Exhibit B, COUNTY shall not be responsible
for payment of any of CONTRACTOR’s expenses related to this Agreement.

3.2  No price increases will be permitted during the first year of this Agreement All price decreases
(for example, if CONTRACTOR offers lower prices to another governmental entity) will -automatically be
extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY of cost increases prior
to any approved price adjustment. After the first year of the award, a minimum of 30-days advance notice in
writing is required to be considered and approved by COUNTY. No retroactive price adjustments will be
considered. Any price increases must be §tat§d in a written amendment to this Agreement. The net dollar amount
of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the Consumer
Price Index- All Consumers, All Items - Greater Los Angeles, Riverside and Orange County areas for auditing
services and be subject to satisfactory performance review by the COUNTY and approved (if needed) for budget
funding by the Board of Supervisors. - ’

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the
invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has
been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate
copies of invoices to:

Auditor Controller
4080 Lemon Street, 11" Floor
P.O. Box 1326
Riverside, CA 92502
Attn: Connie Bowen
a) Each invoice shall contain a minimum of the following information: invoice number and

date; remittance address; bill-to and ship-to addresses of ordering department/division;

Agreement number (ACARC-94620-001-06/10); quantities; item descriptions, unit

b) Invoices shall be rendered monthly in arrears.

c) In accordance with California Government Code Section 926.10, COUNTY is not
‘ allowed to pay excess interest and late charges. ,
3.4  The COUNTY obligation for payment of this Agreement beyond the current fiscal year end

is contingent upon and limited by the availability of COUNTY funding from which payment can be made.
REP# ACARC-006 Page 4 of 26
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No legal liability on the part of the COUNTY shall arise for payment beyond June 30 of each calendar year
unless funds are made available for such payment. In the event that such funds are not forthcoming for any
reason, COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be

deemed terminated and have no further force and effect.

4. Alteration or Changes to the Agreement

, 4.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee are the
only authorized COUNTY representatives who may at any time, by written order, make alterations to this
Agreement. If any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price or
delivery schedule, or both; and the Agreement shall be modified by written amendment accordingly.

4.2  Any claim by the CONTRACTOR for additional payment related to this Agreement shall be
made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed chénge in the work which results in additional and unanticipated cost to the -
CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,
he may authorize additional payment to the CONTRACTOR’pursuant to the claim. Nothing in this section
shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.
5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or
fails to make progress so as to endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper by
COUNTY.

53 Afterreceipt of the notice of termination, CONTRACTOR shall: .
| -(a) Stop all work under this Agreemént on the date spe’ciﬁedv in the notice of termination;

and

) Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products which, if the Agreement had been completed or

continued, would have been required to be furnished to COUNTY.
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5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement and at the rates set forth in Exhibit B.

‘5.5  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior
to the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR,; or in the event of CONTRACTOR’s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further
compensation under this Agreement.

5.6  The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

..6. .. Ownership/Use of Contract Materials and Products e SR FEVEMIENILIN LN 2P D Sinaaid

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,
created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to
this Agreément shall be the sole property of the COUNTY; and may be .used by the COUNTY for.any -
purpose COUNTY deems to be appropriate, including, but not limit to, duplication and/or distribution
within the COUNTY or to third parties. CONTRACTOR agrees not to release or circulate in whole or part
such materials, reports or products without prior written authorization of the COUNTY. The Auditors

Report or Opinion will be considered part of the ownership and use of contract materials and product. The

audit work papers will not.

7. Conduct of Contractor

7.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to,
other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall. be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the
CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY’s
interests. B - ,

7.2  The CONTRACTOR shall not, under circumstances which could be intérpreted as an attempt
to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in
accomplishing the work under this Agreement.
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7.3  The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

8.  Inspection of Service; Quality Control/Assurance

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the
COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate
cooperation to any inspector or other COUNTY representative to permit him/her to determine the
CONTRACTOR’s conformity with the terms of this Agreement. If any services performed or products
provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall

have the right to require the CONTRACTOR to™ perform fthé services or provide the products in = ™

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to
be performed or the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take.all necessary steps to
ensure future performance in conformity with the terms of the Agreement; and/ot (2) reduce the Agreement
price to reflect the reduced value of the services performed or products provided. The COUNTY may also
terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY
because of the CONTRACTOR’s failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self~monitoring and quality control
and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess or evaluate CONTRACTOR’s performance

under this Agreement at any time upon reasonable notice to CONTRACTOR.

9, Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and shall
not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited- to overtime, any retirement - - - -

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless
from any and all claims that may be made against COUNTY based upon any contention by a third party that
an employer-employee relationship exists by reason of ﬂﬁs Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
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direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for
accomplishing the results.
10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this
provision shall not require the approval of contracts of employment between the CONTRACTOR and
personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disputes

11.1  The parties shall attempt to resclve atiy disputes amiicably at the working Tevel. If that is not”
successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this
Agreement which is not resolved by the parties shall be decided by the COUNTY’s Purchasing
Department’s Compliance Contract Officer who shall furnish the decision in writing. The decision of the -
COUNTY’s Compliance Contract Officer shall be final and conclusive unless determined by a court of
competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily
to imply bad faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement
pending the resolution of a dispute.

11.2 Pnor to the filing of any legal action related to this Agreement the parties shall be obhgated
to attend a med1at1on session in Riverside County before a neutral third party mediator. A second mediation . -
session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12.  Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not
limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants
| of this Agreement as requ1red by the laws and regulatlons of the Umted States, the State of Cahforma the
County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13.  Use By Other Political Entities
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The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in"this
Agreement to each and every political entity, special district, and related noh-proﬁt entity in Riverside
County. It is understood that other entities shall make purchases in their own name, make direct payment,
and be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to
CONTRACTOR for other entities’ purchases. | Q

14. Non-Discrimination

| CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of pérsonnel on the basis of ethnic group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agireement; and, to the extent they shall be found to be applicable hetreto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
S1210 et seq.) and all other applicable laws or regulations.

15.  Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federél, State or
COUNTY agency, a copy of this Agreement and such books, documents and records as are necessary to
certify the nature and extent of the CONTRACTOR’s costs related to this Agreement. All such books,

documents and records shall be ina_intgined by CONTRACTOR for at least five years follbwing termination

of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentiality

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of
privileged or confidential information which is acquired in connection with this Agreement. The term
“privileged or confidential information” includes but is not limited to: unpublished or sensitive

technological or scientific information, medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data-which-is not subject-to-public~

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or
suppliers in advance of official announcement.
16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical
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information not identifying any person. The CONTRACTOR shall not use such information for any

| purpose other than carrying out the CONTRACTOR’s obligations under this Agreement. The
‘CONTRACTOR shall promptly transmit to the COUNTY all third party requests for disclosure of such

information. The CONTRACTOR shall not disclose, except as otherwise specifically permitted by this
Agreement or authorized in advance in writing by the COUNTY, any such information to anyone other than
the COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name,
identifying number, symbol, or other identifying particular aSsigned to the individual, such as finger or
voice print or a photograph.

17. Administration/Contract Liaison

. The.COUNTY. Purchasing Agent, or designee,.shall administer this Agreement on:behalf.of.the: ...

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with
this Agreement. ’

18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the:

 respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE ' CONTRACTOR .

Auditor Controller , , ; Brown Armstrong Accountancy Corporation
4080 Lemon Street, 11%® Floor : 4200 Truxtun Avenue, Suite 300 -
P.0. Box 1326 | Bakersfield, CA 93309

Riverside, CA 92502 Attn: Andrew J. Paulden

Atin: Jennifer Fuller

Purchasing and Fleet Services
2980 Washington Street

Riverside, CA 92504
_Attn; Walter Mack
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19. Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
Employment Development Department. The CONTRACTOR agrees to furnish the required data and
_cemﬁcatlons to the COUNTY within 10 days of notlﬁcatlon of award of Agreement when requlred by the‘ A

EDD. This d;ta “Wﬂl be tranéﬁﬁéd to governmental agen01es charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or
certificates required may result in the contract being awarded to another contractor. In the event a contract
has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements
for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders
and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any
questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also
contact its local Employment Tax Customer Service Office listed in the telephone directory in the State
Government section under “Employment Development Department” or access their Internet site at

www.edd.ca.gov.

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives from any liability, claim, damage or
action whatsoever, based or asserted upon any act or omission of CONTRACTOR, its officers, employees,

subcontractors, agents or representatives arising out of or in any way relating to this Agreement, including

~ but not limited to property damage, bodily injury, or death. CONTRACTOR shall defend,-at its:sole-cost -

and expense, including but not limited to attorney fees, cost of investigation, defense and settlements or
awards, the County of Riverside, its Agencies, Districts, Special Districts and Departments, their respective

directors, officers, Board of Supervisors, elected and appointed officials, employees, agents and

representatives in any such action or claim. With respect to any action or claim subject to indemnification

herein by CONTRACTOR, CONTRACTOR shall, at its sole cost, have the right to use counsel of its own
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choice and shall have the right to adjust, settle, or compromise any such action or claim without the priof
consent of COUNTY,; provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes CONTRACTOR’s indemnification of COUNTY. CONTRACTOR’s
obligations hereunder shall be satisfied when CONTRACTOR has provided to COUNTY the appropriate
form of dismissal (or similar document) relieving the COUNTY from any liability for the action or claim
involved. The specified insurance limits required in this Agreement shall in no way limit or circumscribe
CONTRACTOR s obligations to indemnify and hold harmless the COUNTY.

21.2 In the event there is conflict between this clause and California Civil Code Section 2782, this
clause shall be interpreted to comply with Civil Code 2782. Such interpretation shall not relieve the
. CONTRACTOR from indemnifying the COUNTY to the fullest extent allowed by law.

22. Insurance

Without limiting or diminishing the CONTRACTOR’s obligation to indemnify or hold the
COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost
and expense, the followmg insurance coverages during the term of this Agreement

221  Workers’ Compensation

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the
State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside, and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

22.2 Commercial General Liability

Commercial General Liability insurance coverage, including but not limited to, premises liability,
contractual liability, products and completed operations liability, personal and advertising injury covering
claims which may arise from or out of CONTRACTOR’S performance of its obligations hereunder. Policy
shall name all Agencies, Districts, Speeialr Districts, and Departments of the COUNTY of Riverside, their

. respective directors, officers, Board of Supervisors, employees, elected .or appointed officials, agents or.._.

representatives as Additional Insureds. Policy’s limit of liability shall not be less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it shall apply

separately to this agreement or be no less than two (2) times the occurrence limit.

22.3  Vehicle Liability
RFP# ACARC-006 Page 12 of 26



Contract ID # ACARC-94620-001-06/10

If vehicles or mobile equipment are used in the performance of the obligations under this
Agreement, then CONTRACTOR shall maintain liability insurance for all owned, non-owned or hired
vehicles so used in an amount not less than $1,000,000 per occurrence combined single limit. If such
insurance contains a general aggregate limit, it shall apply separately to this agreement or be no less than
two (2) times the occurrence limit. Policy shall name all Agencies, Districts, Special Districts, and
Departments of the COUNTY of Riverside, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional Insureds.

22.4 Professional Liability Insurance

CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the
CONTRACTOR’s performance of werk»ine’luded Wit}ﬁn ths*Agreement, with a limit of liability of not less
than $1,000,000 per occurrence and $2,0>00,00(h)« rannruel aggregate. If CONTRACTOR’# Pi'ofessional
Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall
continue throqgh the term of this Agreement and CONTRACTOR shall purchase at his sole expense either
1) an Extended Reporting’ Endorsement (also known as Tail Coverage); or 2) Prior Dates Coverage from
new insurer with a retroactive date back to the date of, or prior to, the inception of this Agreement; or 3)
demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous coverage
with the same or original insurer. Coverage provided under items; 1), 2) or 3) will continue for a period of
five (5) years beyond the termination of this Agreement.

22.5. General Insurance Provisions - All lines

a)  Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are
waived, in writing, by the COUNTY Risk Manager. If the COUNTY’s Risk Manager waives a requirement
for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

b) The CONTRACTOR' must declare its insurance self-insured retentions. If such self-insured
retentions exceed $500,000 per occurrence such retentions shall have the prior written consent of the County
Risk Manager before the commencement of operations under this Agreement. Upon notification of self
»_msured retentlon unacceptable to the COUNTY and at the electlon of the Country s Rlsk Manager
CONTRACTOR'’S carriers shall elther 1) reduce (;£ ehmmate such self-msured retentlon as respects this 7
Agreement with the COUNTY, or 2) procure a bond which guarantees payment of losses and related
investigations, claims administration, and defense costs and expenses. |

) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the COUNTY
of Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original
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copies of Endorsements effecting coverage as required herein, or 2) if requested to do so orally or in writing
by the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements
and all attachments thereto, showing such insurance is in full force and effect. Further, said FCertiﬁcate(s)
and policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written
notice shall be given to the COUNTY of Riverside prior to any material modification, cancellation, -
expiration or reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY of
Riverside receives, prior to such effective date, another properly executed original Certificate of Insurance
and original copies of endorsements or certified original policies, including all endorsements and
- attachments thereto evidencing coverage’s set forth herein gnd the insurance required herein is in full force
and effect. CONTRACTOR shall not commence bperations until the COUNTY has been furnished
original Certificate (s) of Insurance and certified original copies of endorsements or policies of insurance
including all endorsements and any and all other attachments as required in this Section. An individual -
" authorized by the insurance carrier to do so on its behalf shall sign the original endorsements for each
policy and the Certificate of Insurance. |

d) It is understood and agreed to by the parties hereto and the insurance company(s), that the
Certificate(s) of Insurance and policies shall so covenant and shall be construed as primary insurance, and
the COUNTY’S insurance and/or deductibles and/or self-insured retention’s or self-insured programs shall
not be construed as contributory.

) The COUNTY’S Reserved Rights--Insurance. If, during the term of this Agreement or any
extension thereof, there is a material change in the scope of services; or, there is a material change in the
equipment to be used in the performance of the scope of work (such as the use of aircraft or watercraft) the
COUNTY reserves the right to adjust the types of insurance required under this Agreement and the
monetary limits of liability for the insurance coverage’s currently required herein, if; in the COUNTY Risk
Manager's reasonable judgment, the amount or type of insurance carried by the CONTRACTOR has
become inadequate.

19} CONTRACTOR shall pass down the 1nsurance obhga‘uons contamed herein to all tiers of
subcontractors working under this Agreement.

2 The insurance requirements contained in this Agreement may be met with a program(s) of

self-insurance acceptable to the COUNTY.

23, General
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23.1  CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by
operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or
assign any interest herein shall be deemed void and of no force or effect. |

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement
shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of COUNTY to require exact, full and complete compliance with any
terms of this Agreement shall not be construed as.in any manner changing the terms or preventing
COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may
offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless. .
specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage
or under a conditional sales contract or other agreement by which an interest is retained by a third party. The
CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
- provided to COUNTY pursuant to this Agreement, free from all liens, claims or encumbrances.

23.6 Nothihg in this Agreement shall prohibit the COUNTY from acquiring the same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to -
be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified
in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR
with reasonable facilities and timely access to COUNTY data, information and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the
event that there is a conflict between the various laws or regulationsr that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollutioh, safety and

health ordinances, statutes or regulations which apply to performance under this Agreement.
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~ 23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the
State of California located in Riverside, California, and the parties waive any provision of law providing for
a change of venue to another location. In the event 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. _

. 23.12’ This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all pﬁor and contemporaneous representations,
proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment:signed by authorized representatives of both parties.

COUNTY: CONTRACTOR:

County Administration Center Brown Armstrong Accountancy Corporation
4080 Lemon Street, 4th Floor 4200 Truxtun Avenue, Suite 300

- Riverside, CA 92501 Bakersfield, CA 93309
Board of Supervisors o

Signature: , Signature:%W\
Print Name: Jeff Stone Print Name: Andre%y :

Title: Chairman of the Board of Supervisors Title: /Y A# AT+ ARz
Dated: | | Dated: é A 'J‘?

FORM AFPHO, ou UNSEL

BY: } \/
NEAL R. KIPNIS 0 DATE
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EXHIBIT A
SCOPE OF SERVICE

CONTRACTOR shall perform the following activities:

11 COUNTYWIDE AUDITS
A. Service Required

1.

An audit of the Riverside County's Comprehensive Annual Financial Report (CAFR)
for the fiscal year ending June 30, 2009. The audit will be conducted in accordance
with auditing standards generally accepted in the United States of America and
Government Auditing Standards, issued by the Comptroller of the United States for
the purpose of determining whether or not such financial statements fairly present the

financial .position and results of operations of the COUNTY in accordance with .

generally accepted accounting principles (GAAP).

The CONTRACTOR shall perform a single audit on the expenditures of federal
grants in accordance with OMB Circular A-133 and render the appropriate audit
reports on Internal Control over Financial Reporting based upon the audit of the
COUNTY’s financial statements in accordance with Government Auditing Standards
and the appropriate reports on compliance with Requirements Applicable to each
Major Program, Internal Control over Compliance and on the Schedule of
Expenditures of Federal Awards in Accordance with OMB Circular A-133. The
single audit report will include appropriate schedule of expenditures of federal
awards, footnotes, findings and questioned costs, including reportable conditions and
material weaknesses, and follow up on prior audit findings where required. ‘

The COUNTY will submit the CAFR to the Government Finance Officers
Association (GFOA) for review in their Certificate of Achievement for Excellence in
Financial Reporting program. The CONTRACTOR is to review the’ CAFR for
compliance in the program. '

The CONTRACTOR will provide technical assistance and attend Board of

“Supervisors’ meetings, as necessary, related to the scope of services rendered below.

As the CONTRACTOR schedules staff to perform annual services, CONTRACTOR
is to give the COUNTY consideration to assign the same on-site supervisor(s) for
audit engagements to provide continuity for service performance.

B. Reports

1. CAFR - The COUNTY’s (ACO) Auditor Controller Office staff members prepare the =~

countywide CAFR. Thirty-five (35) copies of the CAFR audit opinion for the COUNTY
shall be submitted to the ACO within five (5) business days after completion of field work.
Field work is to be completed by November 30, 2009.

2. Single Audit - Five copies of the final audit reports required by the Act shall be submitted
by March 12, 2010 to the COUNTY (ACO) Auditor Controller Office.

RFP# ACARC-006
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3. Management Letter - A draft management letter advising the COUNTY of opportunities -
observed for economy of operations and improvement in internal controls shall be submitted
to the COUNTY (ACO) Auditor Controller's Office within 15 days from the CAFR opinion
date. The CONTRACTOR should be available for any meetings that may be necessary to
discuss the draft Management Letter. The Final Management Letter is to be submitted to the
COUNTY’s Board of Supervisor’s within 60 days from the CAFR opinion date.

Consent
1. The CONTRACTOR grants the COUNTY permission to include, at no charge, the final
audit opinion with officially published financial statements of the COUNTY.

Training
1. The CONTRACTOR agrees to provide at no charge, to the COUNTY (ACO) Auditor
Controller's Office internal audit and accounting staff and other selected COUNTY

personnel, up to eight hours annually of training specifically related. to:--government. .= -

accounting/auditing.

WASTE MANAGEMENT DEPARTMENT AUDIT- (An Enterprise Fund of the COUNTY)

A

Services Required:
1. An audit examination of the Waste Management Department‘s financial statements
for the fiscal year ended June 30, 2009, performed in accordance with auditing

standards ‘generally accepted in the United States of America and Government

Auditing Standards, issued by the Comptroller of the United States for the purpose of
determining whether or not such statements fairly present the financial position and
results of the Department's operations.

2. Oversee and direct the preparation of the COUNTY Department's annual financial
statements and be available to provide “as needed” services such as answering.

accounting questions on unusual or infrequent occurring transactions up to-twenty . -

hours per fiscal year.

AIR QUALITY IMPROVEMENT FUND AUDIT-(A Special Revenue Fund of the COUNTY)

A.

Services Required:

1. A financial and compliance audit of the Air Quality Improvement Fund for the fiscal year
ended June 30, 2009, performed in accordance with auditing standards generally accepted in
the United States of America and Government Auditing Standards, issued by the Comptroller
of the United States; and compliance with the South Coast Air Quality Management District
(SCAQMD) Assembly Bill 2766 Audit Program.

Reports

1. Report preparauon edltmg, pnntlng, bmdlng shall be the respon51b1hty of the |
CONTRACTOR. Final Financial Statements are to be provided to the (ACO) COUNTY
Auditor Controller's Office by September 30, 2009.

RIVERSIDE COUNTY REGIONAL MEDICAL CENTER
(An Enterprise Fund of the COUNTY)

A.

Services Required:
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1. An audit of the financial statements of the Riverside County Regional Medical Center
: (RCRMC) for the fiscal year ended June 30, 2009 in accordance with auditing

standards generally accepted in the United States of America and Government.

v Auditing Standards, issued by the Comptroller of the United States.. The
CONTRACTOR shall use reasonable efforts to assign staff with health services
experience to conduct audit.

2. An audit of reimbursements to include examination of the Medicare and Medical
Contractual allowances and third party payer liabilities. The CONTRACTOR shall
use reasonable efforts to assign staff with reimbursement experience to conduct audit.

Reports

1. Report preparation, editing, printing, binding shall be the responsibility of the
CONTRACTOR for this financial statements. Sixty (60) bound copies of the Riverside

_.COUNTY Regional Medical Center audit opinion and financial statements shall be submitted |
“"to the Riverside COUNTY Regional Medical Center by November 1, 2009. Fifteéi (15)"’ o
bound copies of the audit opinion, financial statements and comphance report shall be

submitted to the County Executive Office by December 1 of each year or by 2009.

SHERIFF DEPARTMENT: OFFICE OF CRIMINAL JUSTICE PLANNING
(OCJP) GRANT PROGRAlVI AUDIT

A. Services Required:
1. A financial and compliance audit of the OCJP Grant Program for the fiscal year ended
June 30, 2009, performed in accordance with auditing standards generally accepted in the
United States of America and Government Auditing Standards, issued by the Comptroller of
the United States and the OCJP Audit Program.

B. Reports
1. Report preparatmn editing, pnntmg, binding shall be the respon31b111ty of the
CONTRACTOR. ~ Six (6) bound copies of the audit opinion, financial statements, and
compliance report shall be submitted to the COUNTY Sheriff by October 30, of each year or
by 2009.

OTHER WORK

As part of the bidding and approval process related to the overall requested audit services, the
remaining portion as identified below will be processed under separate Purchase Orders issued by
the COUNTY on behalf of the applicable entities:

1.6.1 County of Riverside Asset Leasing Corporation (CORAL)

(A Component Unit of the COUNTY)

A. Services Required: o ) ’ T s

1. An audit of the financial statements for the fiscal year ended June 30, 2009 in accordance
with auditing standards generally accepted in the United States of America and Government
Auditing Standards, issued by the Comptroller of the United States. The CONTRACTOR
will convert the CORAL financials to a full accrual basis for presentation to the entity in
addition to the modified accrual basis financial presentation for CAFR reporting. The
CONTRACTOR shall prepare the Annual State Controller’s Report for CORAL. In addition
the CONTRACTOR shall prepare the tax returns for CORAL.
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B. Reports

1. Report preparatlon editing, printing, binding shall be the responsibility of the
CONTRACTOR. Twelve (12) bound copies of the financial statements shall be submitted to
the Executive Office by September 30. of each year or by 2009.

2. The Annual State Controller’s Report is to be prepared on time for submission to the State
no later than October 20, of each year or by 2009.

3. Preparation of Federal and State Tax Forms 990 and 199, respectively, in a timely manner.
1.6.2 Van Horn Regional Treatment Facility — (A Jointly Governed Organization)

A. Services Required:

‘1. An audit of the financial statements for the fiscal year ended June 30, 2009 in accordance . .......

with audltmg standards generally accepted in the United States of America and Government

Auditing Standards, issued by the Comptroller of the United States.

B. Reports

1. Report preparation, editing, printing, binding shall be the respon31b111ty of - the
CONTRACTOR. Fifteen (15) bound copies of the financial statements, fifteen (15) stapled
copies of the financial statements and one (1) unstapled copy shall be submltted to the
Probation Department by September 30, of each year or by 2009. :

1.6.3 Inland Empire Tobacco Securitization Authority “The Authority” - (A Component
Unit of the COUNTY) and Inland Empire Tobacco Securitization Corporation “The
Corporation” — (A Component Unit of the Authority) '

A. Services Required: '

1. An audit of the financial statements for the ﬁscal year ended June 30, 2009 in accordance
with auditing standards generally accepted in the United States of America and Government
Auditing Standards, issued by the Comptroller of the United States. The CONTRACTOR
will convert the Authority and the Corporation financials to a full accrual basis for
presentation in their respective financial statements in addition to the modified accrual basis
financial presentation for CAFR reporting. The CONTRACTOR shall prepare the Annual
State Controller’s Report for the Authority and the Corporation. In addition the
CONTRACTOR shall prepare the tax return for the Corporation, which is a nonprofit public
benefit organization as defined by IRS Code Section 501(c) (3).

B. Reports
1. Report preparation, editing, pnntmg, binding shall be the responsibility of the

CONTRACTOR. Eight (8) bound copies of the financial statements for the Authority and™ |

the Corporation shall be submitted to the Executive Office by September 30. The Annual
State Controller’s Report is to be prepared on time for submission to the State no later than

October 20. The preparation of Tax Returns shall be done in a timely manner to be submitted
to the IRS. : . '

2. Riverside COUNTY Board of Supervisors Board Policy A-47, Retention Period for

COUNTY's External Auditors Policy: To help insure the lowest cost for the COUNTY's
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audit requirements and, at the same time, achieve maximum audit firm objectivity, COUNTY
department’s may consider the retention of the same audit firm for a period.not to exceed five -
(5) consecutive years (providing normal, required contractual processes are followed).
Exceptions to this policy may be granted if bids from competing audit firms are of
significantly higher cost than could be obtained from the prior years audit firm, or if the
technical qualification of competmg ﬁrms are judged to be inadequate. Reference Minute
Order 3.11 dated 2-18-92.

C. Entity
1. Background Information

a. Riverside COUNTY, the State’s fourth largest COUNTY by area, encompasses 7,295
square miles and extends nearly 184 miles across Southern California, from Arizona border
west to within 10 miles of the Pacific Ocean. It is situated immediately east of Los Angeles

=== and Orange Counties,south: of San“Bemardino  COUNTY, and north :of ‘San-Diego-and::+ =~

Imperial Counties. The COUNTY has eleven independent fiscal entities that are considered
blended component units and one discretely presented component unit.

b. Fund Structure-The COUNTY uses the following fund types in its financial reporting:

Number of
Fund Type Funds

. {Primary Government;
General

Special Revenue
Debt Service

Capital Projects
Enterprise

Internal Service
Pension Trust
Investment Trust
Private-purpose Trust
Agency

PO lnn]coiao]—

Discretely Presented Component Units:
Governmental entities | 1

1.7 AUDIT SCHEDULE

a. Audit planning, documentation of systems of internal control, and compliance and
transaction testing should be completed during interim stage. Interim stage is to be

performed in April and.May prior to the close of fiscal year. It is expected the COUNTY... ..

will close its books and be ready for the final audit by mid September. The
CONTRACTOR shall start the final field work in September and complete no later than
November 30, of each year or by 2009.

b. The COUNTY will provide the CONTRACTOR with reasonable work space, desks, and
chairs. The CONTRACTOR will also be provided with access to a telephone, a
computer with access to the general ledger system, photocopying, and FAX machines.
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EXHIBIT B
PAYMENT PROVISIONS

Year 1 FY Audit 2008-2009

Services Hours FY 2008-2009
1. County CAFR ] 900 | $ 66,500.00
Single Audit 900 | $ 63,900.00
Up to 8 programs
2. Waste Mgt 180 | § 13,925.00
3. Air Quality Fund 80 | $ 5,370.00

5. Sheriff OCJP Grant 40 $ 2,715.00
6. CORAL 80 $ 6,370.00
7. Van Horn Regional Treatment Center 80 $ 5,570.00

8. Inland Empire Tobacco Securitization
Authority and Inland Empire Tobacco

Securitization Corp , ‘ 40 $ 3,900.00
Total Hours for Services - 2900 - :
Fees (Including All Out of Pocket Expenses) $ 210,000.00
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EXHIBIT B
PAYMENT PROVISIONS

Year 2 FY Audit 2009-2010

Services Hours FY 2009-2010
1. County CAFR 900 | $ 67,250.00
Single Audit 900 | $ 64,400.00
Up to § programs
2. Waste Mgt ‘ 180 | § 14,425.00
3. Air Quality Fund 80 $ 5,870.00
5. Sheriff OCJP Grant 40 $ 3,215.00
6. CORAL 80 $ 6,870.00 -
7. Van Horn Regional Treatment Center 80 $ 6,070.00
8. Inland Empire Tobacco Securitization
Authority and Inland Empire Tobacco :
Securitization Corp 40 $ 4,400.00
Total Hours for Services 2900 -
Fees (Inciuding All Out of Pocket Expenses) $ 215,000.00 -
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EXHIBIT B -
PAYMENT PROVISIONS

Year 3 FY Audit 2010-2011

_Services | Hours | FY 2010-2011

1. County CAFR 900 | § 68,000.00

Single Audit 900 | § 64,900.00

Up to 8 programs ‘

2. Waste Mgt 180 | § 114,925.00
. | 3. Air Quality Fund B - 8 |§  6370.00

ZRCRMC ___ 600 | 8 43,250.00

5. Sheriff OCJP Grant ~ 40 $ 3,715.00

6.CORAL 80 | §___ 7,370.00

7. Van Horn Regional Treatment Center 80 | § 6,570.00

8. Inland Empire Tobacco Securitization

Authority and Inland Empire Tobacco

Securitization Corp 40 |8 4,900.00

Total Hours for Services | 2900
Fees (Including All Out of Pocket Expenses) $ 220,000.00
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EXHIBIT B
PAYMENT PROVISIONS

Year 4_FY Audit 2011-2012

Services Hours | FY 2011-2012
1. County CAFR 900 | § 68,750.00
Single Audit ' 900 | $ 65,400.00
Up to 8 programs
2. Waste Mgt 180 | $ 1542500
3. Air Quality Fund 80 $ 6,870.00
4 RCRMC = =~ = 1600 [$ 4400000 | )
5. Sheriff OCJP Grant 40 $ 4,215.00
6. CORAL , 80 $ 7,870.00
7. Van Horn Regional Treatment Center 80 $ 7,070.00
8. Inland Empire Tobacco Securitization
Authority and Inland Empire Tobacco i
Securitization Corp 40 $ 5,400.00 -
Total Hours for Services 2900 :
Fees (Including All Out of Pocket Expenses) $ 225,000.00
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PAYMENT PROVISIONS

Year 5 FY Audit2012-2013

Hours | FY 2012-2013

Services ‘
1. County CAFR 900 $ 69,500.00
Single Audit 900 $ 65,900.00
Up to 8 programs
2. Waste Mgt 180 $ 15,925.00

80 $ 7,370.00

3. Air Quali‘;y Fund

600 | $ 44,750.00 |

5. Sheriff OCJP Grant

40 |8 4.715.00

6. CORAL

80 $ 8,370.00°

7. Van Horn Regional Treatment Center

80 $ 7,570.00

8. Inland Empire Tobacco Securitization
Authority and Inland Empire Tobacco
Securitization Corp

40 $ 5,900.00

Total Hours for Services - -

2900

Fees (Including All Out of Pocket Expenses)

$ 230,000.00 |-
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