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Contract ID # 17-001

EXHIBIT B
PAYMENT PROVISIONS

CONTRACTOR shall be entitled to receive payment for services rendered as specified in Exhibit A, Scope
of Work, as follows:

1. Reimbursement:
Total annual reimbursement to CONTRACTOR shall be as follows:

Fiscal Year Amount
2016/2017 $83,928
2017/2018 $83,928
2018/2019 $83,928
TOTAL $251,784

2. Invoice Requirements:
2.1 COUNTY agrees to pay acceptable invoices, as per requirements specified in the agreement,
Article 3, COMPENSATION, paragraph 3.3 above.

2.2 Payment by the COUNTY of an invoice shall not preclude the COUNTY form subsequently

raising any errors which were present on such invoice and /or from taking a set off in the
amount of such error from any amount the COUNTY still owes CONTRACTOR.

MAXIMUM COMPENSATON payable under the terms of this Agreement shall not exceed eighty-three
thousand, nine hundred twenty-eight dollars ($83,928) annually, including all expenses.

i
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PROFESSIONAL SERVICE AGREEMENT

for

HIV CARE PROGRAM AND MINORITY AIDS INITIATIVE

between

COUNTY OF RIVERSIDE

and

TRUEVOLUTION, INC.
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Contract ID # 17-002

This Agreement, made and entered into this First day of April 1, 2016, by and between
TruEvolution, Inc. (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, through its Department of Public Health (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, at the prices stated in Exhibit B, Payment Provisions, to the Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform
under this Agreement and the COUNTY relies upon this representation. CONTRACTOR 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.

1.3 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
continues in effect through April 1, 2016 through March 31, 2019, unless terminated earlier.
CONTRACTOR shall commence performance upon signature of this Agreement by both parties and shall
diligently and continuously perform thereafter. The Riverside County Board of Supervisors is the only

authority that may obligate the County for a non-cancelable multi-year agreement.

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 " eighty-five thousand dollars ($85,000)

annually, including all expenses. The COUNTY is not responsible for any fees or costs incurred above or
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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 CONTRACTORs expenses related to this Agreement. '

32 No price increases will be permitted during the first year of this Agreement (If applicable). 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 stated 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 and be subject to satisfactory performance review by the COUNTY and approved (if needed) for
budget funding by the Board of Supervisors.

33  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:

Riverside County - Public Health
Fiscal —Accounts Payable
PO BOX 7849
Riverside, California 92513
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 17-002; quantities; item descriptions, unit prices, extensions,
sales/use tax if applicable, and an invoice total.
b) Invoices shall be rendered monthly in arrears.

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,

and invoices shall be rendered “monthly” in arrears. In the State of California, Government agencies are not
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allowed to pay excess interest and late charges, per Government Codes, Section 926.10. 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, 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 is the

only authorized COUNTY representatives who may at any time, by written order, alter 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.

42  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 change 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 that may 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.

5.3  After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination; and
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(b) 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.

5.4  After termination, COUNTY shall make payment only for CONTRACTOR’s performance
up to the date of termination in accordance with this Agreement.

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  If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the
System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a
debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central
Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and
Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System
(EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Part 3017, 45 CFR Part 76, and 44 CFR
Part 17). The System for Award Management (SAM) is the Official U.S. Government system that
consolidated the capabilities of CCR/FedReg, ORCA, and EPLS.

5.7  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

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 Agreement shall be the sole property of the COUNTY. The material, reports or products may be used
by the COUNTY for any purpose that the 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.
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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.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
to influence the récipient 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.

73  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 the 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/or (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.
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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 the CONTRACTOR.

9. Independent Contractor/Employment Eligibility .
9.1  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 this Agreement. It is further understood and agreed
by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or
direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for
accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal
and state statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement set forth
in federal statutes and regulations. CONTRACTOR shall obtain, from all employees performing work
hereunder, all verification and other documentation of employment eligibility status required by federal or
state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986,
8 U.S.C. §1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall
retain all such documentation for all covered employees, for the period prescribed by the law.

9.3  Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,
debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted of a
criminal offense related to the provision of health care items or services and has not been reinstated in the
federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4  CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.
CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this
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Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of
execution of this Agreement to ensure that they have not become Ineligible Persons unless
CONTRACTOR has performed such screening on same Covered Individuals under a separate
agreement with COUNTY within the past six (6) months. Covered Individuals shall be required to disclose
to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered
Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after
it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes
debarred, excluded or otherwise becomes an Ineligible Person.

95 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing
federal and state funded health care services by contract with COUNTY inthe event that they are
currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,
CONTRACTOR  shall remove such individual from responsibility for, or involvement with,
COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered Individual
or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.
Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

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 resolve any disputes amicably at the working level. 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
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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 to imply bad
faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the
resolution of a dispute.

11.2  Prior to the filing of any legal action related to this Agreement, the parties shall be obligated
to attend a mediation 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
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance
of this Agreement as required by the laws and regulations of the United States, the State of California, 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
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 non-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.

14.  Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel 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 Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
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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 Federal, 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 maintained by CONTRACTOR for at least five years following 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
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 particulars assigned to the individual, such as finger or voice print or a
photograph.

16.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant
requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Public
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Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent

thereto.

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
Riverside University Health System-Public Health ~ TruEvolution, Inc.
Procurement and Logistics 500 Quail Run Road #536
4065 County Circle Drive Riverside, CA 92407

Riverside CA, 92503

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
Employrhent Development Department. The CONTRACTOR agrees to furnish the required data and
certifications to the COUNTY within 10 days of notification of award of Agreement when required by the
EDD. This data will be transmitted to governmental agencies charged with the establishment and
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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 v

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 (individually and collectively
hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or
asserted upon any services 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 or any other element of any kind or nature. CONTRACTOR shall defend
the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,
cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,
omissions or services.

21.2  With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the
right to adjust, settle, or compromisé any such action or claim without the prior consent of COUNTY;
provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the

action or claim involved.
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21.4 The specified insurance limits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR’S obligations to indemnify and hold harmless the Indemnitees herein from
third party claims.

22.  Insurance

22.1 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 following insurance coverage’s during the term of this Agreement. As respects to the
insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,
Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional Insureds.

A. 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.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,
unmodified contractual liability, products and completed operations liability, personal and advertising
injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR’S
performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. 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.

C. Vehicle Liability:
If vehicles or mobile equipment is 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
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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 the COUNTY as Additional Insureds.

D. General Insurance Provisions - All lines:

1) 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.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required
herein. If any such self-insured retention exceeds $500,000 per occurrence each such retention shall have
the prior written consent of the County Risk Manager before the commencement of operations under this
Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of
the Country’s Risk Manager, CONTRACTOR’S carriers shall either; 1) reduce or eliminate such self-
insured retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees
payment of losses and related investigations, claims administration, and defense costs and expenses.

3) 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 copies
of Endorsements effecting coverage as required herein, and 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 Certificate(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 and the insurance required herein is in full force and effect.
CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate
(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An
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individual authorized by the insurance carrier shall sign the original endorsements for each policy and the
Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'’S insurance 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.

5) 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; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the
COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required
under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of
insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-
insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23.  Child Abuse Reporting
CONTRACTOR shall establish a procedure acceptable to COUNTY to ensure that all employees,

volunteers, consultants, subcontractors or agents performing services under this Agreement report child

abuse or neglect to a child protective agency as defined in Pena Code Section 11166.

24. General

24.1 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.

24.2  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
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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.

24.3 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.

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

24.5 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.

24.6 Nothing 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.

24.7 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.

248 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 regulations that may apply, the CONTRACTOR
shall comply with the more restrictive law or regulation.

24.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and
health ordinances, statutes, or regulations, which apply to performance under this Agreement.

24.10 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).
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24.11 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.

24.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of
the parties with respect to its subject matter and supersedes all prior 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.

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE, a political CONTRACTOR
subdivjsion of the of California

By: CA‘”/ 71

By: S @
J. BENOIT Gannel Maldpoedo
Prifit or Type Name Print or Type Name
CHAIRMAN, BOARD OF SUPERVISORS Extoumve Dipeati
Title Title

Dated: NOV—0-8 2016 Dated: /¢ /"if /Z’Gila

ATTEST: Kecia Harper-Ihem, Clerk

Al

RFP# or BOS Agenda/Date or SSJ# Page 18 of 18
Form #116-310 - Dated: 2/01/2016

By:
Neal Kipnis, Deputy Colnty Counsel




EXHIBIT A

uoneIn(q YA Jad
dnoan

‘puaNy ‘SAy uonemdog

NEIRETING |

y)suary
UOISSIS

paso[D

SAINSBIJA] QW O0IIN(Q)
/udQ

SUOISSIS NRIEY AL §

Jo vaay
IAIIS

uondsa(q
pue duwiey dno.ix

:SIBIA [BISIJ 0AL) YY) UIIM)I(Q AIIAI[IP IIAIIS Ul SIgueyd yuedyrusdis Aue urejdxa Apgarig

VN

0 oyl (g4l

SIOJUNOOUD
Ul G| JO SUOIJOBSURI] =
Syu() Jo Joquiny

0 09¢ 09¢

sjun JO Jaquunu JO suorjdesuel)

JO Jaquunu Jo ssa[pIedoy =
S)ISIA JO JOquInN

TVLOL
91/S1T Ad

TV.LOL

119s9(] g ues
L1/91 Ad 9vS ues  €VS AR €VS Vs IVS

sed d ISOM dUeS  ARJISed  ARY PN A 1SS\

SHUI[D) JO JdquInN

‘Kousioigns-jjas Juaned o} anp uonezinn Jusiabeue)y ase) [edIPa|y JO UORONPaY,
SJisi/\ [B9IPS

PEO| [JIA PaUIRIUIRW JO pancidw)

JUN0 |82 a)AooydwiA| [e)0) JO % B Se ‘Junod |89 $g0 Paulejulew Jo paaoidu)
JUN0Y |82 gD pauIRIUIRW Jo panoidu|

1S3W0dIN() YI[BIH INAIS

Juswabeuew Jjas aseasip pue
Buinjos wajqoud ‘sseaoe ao1nes sjowold 0} Japio ul AJH yum Buial o) pajejas senssi [ealbojoyohsd pue jeuonows Buipiebial Buijesunod
pue poddns an182a1 SQIY/AIH Yim Buialj a1e oym asoy) Jeys ainsua 0} S| sadiaas poddns eroosoyshsd Buipinoid jo [eob ay|

:[€05) IIAIIS

:K1033)e)) IAIS

L10T ‘1€ YoreN — 910¢ ‘1 [HdY j10enu0) g Med

X IpoLId{ % JuBIn)

L10T ‘8T ATeniqa ] — 910 1 YoIBJA J0BIUOD V Hed

uonnjoAgnI|

:10)9%I)U0)-qNS

:IquUINN JIRIU0)



EXHIBIT A

spoday SIIUV
ue|d Aousjadwo) jeinyn)

$9JON ssaubold

sbo jelsjoy

uoljejuawnoo buiouaisjuon asen

ue|d ale) anIsusyaldwo)

sjuswissassy AINoy juaied

SjusWISSassSy SpasN Juswabeuely ase) |eoipsiy
wnnooing dnolgyuoddng jeioosoyoisd

SAINOILNQ SSAD0UJ

L1/0€/€0
-91/10/%0

ANTFTANEL

VIdv
ADIAYAS

0} Buipioooe ‘Buimo||o) 8y} HqIYxa Jey) suaio ale
1o/pue ‘eoue)sisse Buisnoy ‘esnge asueisqns ‘yjesy
[elusw ‘Sa2IAISS paseq-Ajunwiwod pue awoy ‘yjesy

awoy :Sa91AI8s BuiMO||0} BY} JO SJOW JO SUO POBN =
‘eLIBIID BuImoijos ay) 19aw jey) sjuaied 03 saoiales poddns
|eivosoydAsd apinoid |[im Jejs poddns |e1o0soyoAsd

"Sal}IAI}OR YIOAA JO @d00g pue ale) Jo spiepuels DdHII 8yl
0} Buiploooe palanlep aJe sadines poddns [eloosoyofsd

Bunnsua Jo} sjgisuodsal s Jabeuepy 21UIID AIH SUL

I

'SONIANDJY uonejuswajdu]

K VEITIETE)

ejep 2109 ajesodiooul 0} SJ|YY 921N pue sjelbalu|

aJeo |eodipaw Jay/siy ui ajedoiped

Klennoaye 0} Jusijed ay) AQ papasu uoljewlopul pue

SWLIB) pue ‘uoljeonpa pue adIApe uoinu/Aielsip ‘poddns
Juswanealaq Jaaibales ‘uolesnpa asusiaype juswiess)
‘suoljesipaw ‘sjuswieal) ‘asessip A|H Buipunouins soidoy
uo Bulasunos ‘pwoddns ‘a@oinpe 10} sjualjed Jajal Jo BpIncId
SELIIVET

JO uonezijiin Jo malaal Jo/pue AoeooApe dlj1oads-jusijed
fiessaosu

se ue|d ay} Jo uoljeldepe pue uoljen|eAs-ai oIpoldd

ue|d ay) jo Aoeaiys ay) ssasse 0} Bulojuow jusied

ueld ayj Juswa|dwi 0} palinbal s82IAISS JO UOI)euIpIo0)
juapjed sy} yum

uoljeloqe||o2 ul uejd aled aaisusyaidwod e jo Juswdoera(]

spaau aolAles s ualed ay) Jo Juswssasse bBulobuo

pue [eiu] :AJUnoD) SPISISAIY UISISOAA Ul UOIINJOATNI] Je S82INIeS
Hoddng [eioosoyohsd Buiaieoal YHAN1d O} Sjuawafo Airoalop
aa1a1as Buimoljo) ay) apinoud |m (uolyeonp3 ylesH/SJaNIONN
[eiosg)yels noddng |B1o0SoysAsy ‘UoNOATNI | : T# U]

SSALLIALLDV NOLLVINANWA T INT ANV AYAATITAA IDIAYIS AANNVIJ

(sanoy)

Aarpq

uo1ssag 1ad ER RN ENN




1els NN pue Bupusisjuos ased buunp wes) Juswiesal)
ay} Yyum ued aied sy} aleys [jim Jels Loddns |eioosoydhsd 6

‘2Jeo
UMO 113U} JO Siabeuew-§as aAljoa)e awooaq 0} Jualed
AIH 21 yum diom im yels uoddns jeioosoyohsd syl '8

‘Juaijed Joj Buijesunod pue uoljesnps

[euoiippe apinc.d 0} Jjels Wea) Juswieal) YlIM MJom pue

Buiousuadxa si juaned AJH Y} SBNsSI aduaiaype Juswiesl)
JUSwWIN20p pue ssnosip |IM yels Joddns [eroosoyoshsd ayyl L

'$01d0} pajejal yyeay
JBY]0 10 ‘suonedipaw ‘sjuswijeal) asessip AJH punolns
so1do} uo Bulasuno?d ‘Woddns ‘@diApe 10} SIapincid adIAIeS
Jayjo 0} ‘sjeliajad 1o uoisinoid joa.1ip apiaoid pue jjeyaq

s Juaijed ayj uo a1eooApe (jIM Jels poddns |el1oosoyohsd 9

‘(syjuowl xis Jo wnwiuiw) Alessaossu se sueld aleo Ajipowl
pue alenjenasa-al Ajjesipouad |im Jels yoddns [eioosoyohsd S

‘sawelawl) pue Ajjigisuodsal ‘uejd uoloe
‘sjeob ‘pasu aolnes ‘(s)anss| Bujussaid;wajgoud sjuswsid
Buimoljo} ay) spnjout |m ueld 8y SSWOIIN0 BA[}O8Y8-}S0D
aje)l|loe} pue aJed s jualjed aziwixew o} yejs poddnsyales
yesy Jayjo pue Jepircidsuenisiyd ates Aewnd
‘Juaijed yym uoljeloqe|ioo ui sue|d aied pazijenplAipul

ue dojeaap [jm yejs uoddns |eloosoyoAsd syl v

EXHIBIT A

papaau se sadInes poddns o) sjuaned Jsyel
pue Spaau 92IAISS pue |aAs] Ajinoe juaned Jo Juswssasse
Buiobuo pue [eiiul oNpUOD ||Im Jels Joddns [e1oosoyoAsd €

"SpaaU a0IAIaS BUILLIBISP 0} Hels INDIN 24l Aq syjuow

anoy} AIaAs JO WNWIUIW B Je pajonpuod aq [|IM Sjuswssasse
-9y 'SaIAI9S Juswabeuew ased |esipall aAIS28l 0}

| BLIDJLID 3y} Joaw spaned AlH Ydiym Apjuspl 0} Juswssasse
| Spaau |eniul ue Jonpuod |Im Jeis poddns jeioosoydhsd

Juno) Q9 Aue pue 000001 < Peoj JedIA  ©
peoj |eJIa a|qeodal Aue pue 9os> vqD ©
dlgeosjepun,
Buipnpour ‘peoj |eain Aue pue 00S> $QD © . .
:uoljejuswnoop ueisAyd usuns




Junoo |29 a)kooydwWA] )0} JO % B Se JN0D (|89 7 paulejulew o paacidu|

JUNOD (99 $a7 PaUIBJUIBW JO parcIdw] | :SIW0IINQ) YIBIF AL

"SSWO0JN0 Ujfeay sroidul pue ‘sejel LONISUR]) 8Sealoap ‘Ssuolesipau

0} SS299€ SJe)I[Io.} [[IM 2180 Oju A1jUs pue AlH JO uolisinboe usamiaq awiy ay) Buisesloaq "aJed JeoIpall Ul UlBJUIBW PUB 9ouslaype

Juswieal) pyoddns o) Aiessaoau sadiAas Joddns pue ‘SaojALas [edIpaw 2109 ‘Sa0IAas Bunsa) 0} SIENPIAIPUI PaYoBjUL AIH Yull AoInD :[€05) IIAIIS
(g ued) seainieg uopuaad) Alie3 :£103918)) IAIS
L10T ‘T€ YoTe — 910 ‘I [udy 10enuo) g Wed | X
‘POLId ue.x
L10T ‘8¢ ATenIqa: — 910¢ ‘| YOIBI WERUOD V Ed potiod 3 yEID
UOTIN[OATNIT, :10)dR1U0)-qng

LquUINN JoeU0)

ADIAYIS ANV INVUD dASOdO0Ud HOVI HOA MYOM 40 Ad0ODS ALVIVJIS V IS

g 1dVd /V Ladvd —HOAM 40 314008

. S9onoeud 1saq, puswwossl pue dojaasp 0}

pasn 8 ued s)nsal pue sawoo)No jualjed palisap anosdwi

‘S82IAI8S pUE aled ul Juswanoiduwli 1o} saiiunlioddo apiaoad

pue siojedipul a21AIs Ajjenb Ayyuapi 0} J0joeu0d pue

saplwwo) yuswabeuepy Alenp |eoiund ay) Ag pasn a4 ||Im
spodal $31HV YL "'STIYV O paiajus a4 |[Im UoleWIOU| Zi

EXHIBIT A

Spivpuis

Aoudjaduio)) oysmaulry puv jpinjmy) |euocljeu paysljgess

uo paseq saolnies apinoid 0} Jybisiano Juswabeuew

Jo} swisiueyosw pue ‘suejd jeuoljesado ‘saioijod ‘sjeob

sauIjino 1ey; uejd uspum ay) siseq Buobuo ue uo aepdn
pue mainal ||Im jjels pajeubisap pue Jabeuepy oD AIH L

‘panlas Ajunwiwod Jo eoualaald snolbijal pue ‘uoijejusiio
|[enxas ‘Japuab ‘Ayoiuyia/aoel ay; syoadsal pue s)o9|jl
Jey} Jauuew e ul pue abenbue| paisseid ‘saonoeud ‘sjoleq
yjeay ‘|einyino s juaned yum ajquedwod ‘|njjoadsal si jeyl
aled Alllenb aAl@0a1 sjuaied jey) ainsus 0} AISAIIOp 20IAI9S
jusjadwod jeinynd ul buuiely pue uoneonpa Bulobuo
SAI19221 SaUI|AIOSIP ||e SSOI0B pue S[SA3) || Je Jels JIulo
Jey} ainsua |m yejs pajeubisap pue sabeuepy oiuiD AlH 0L

"'saoInes poddns pue jesipaw
10} pallejal ale sjusijed yoiym o} sslouabe [eussixs pue N
swesbouid jeulsiul yum uoieulplood Buiobuo urejuiew [im




EXHIBIT A

:S.1E3K [2ISI) 0AV] 91} UIIANJA( AIIAL[AP IIIAIS Ul SATURYD JuLdPIUSIS Aue wipjdxa Ayorig

v1/81 \ﬁrm

9vSs

ueg

SI9JUNOVUD
0 096 0zZ¢ 0¥9 Uil G JO SUOIOBSUBI] =
SJIU[) JO JaqmuIny]

SJIUN JO JaqUINU JO SUOIOBSUET)

0 1144 08 091 Jo 1equinu Jo sso[predey] =
SHSIA JO Jaquny

0 09 0¢ 0¥ SHUBL[D) JO _quInN

Q<,HQH 119s3(] g ues 1sed g 1S9\ € UBS AR ISEH AR AN IS9M

S A rvs IvS

(pouad yyuow z1 e uj sysin [BaIpSW o) Jses| je) aleq [eoipsy Bulsseooy
Peo] jelin paulejuietl 1o paroldw




Contract ID # 17-002

EXHIBIT B
PAYMENT PROVISIONS

CONTRACTOR shall be entitled to receive payment for services rendered as specified in Exhibit A, Scope
of Work, as follows:

1. Reimbursement:
Total annual reimbursement to CONTRACTOR shall be as follows:

Fiscal Year Amount
2016/2017 $85,000
2017/2018 $85,000
2018/2019 $85,000
TOTAL $255,000

2. Invoice Requirements:
2.1 COUNTY agrees to pay acceptable invoices, as per requirements specified in the agreement,
Article 3, COMPENSATION, paragraph 3.3 above.

2.2 Payment by the COUNTY of an invoice shall not preclude the COUNTY form subsequently
raising any errors which were present on such invoice and /or from taking a set off in the
amount of such error from any amount the COUNTY still owes CONTRACTOR.

MAXIMUM COMPENSATON payable under the terms of this Agreement shall not exceed eighty-five
thousand dollars ($85,000) annually, including all expenses.

1
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