COUNTY CONTRACT NUMBER 570898
AGREEMENT WITH THE CITY OF SAN MARCOS FOR
OLDER CALIFORNIANS NUTRITION PROGRAM

This agreement (“Agreement”) is made and entered into effective as of the date of the last signature on the signature page by and
between the County of San Diego, a political subdivision of the State of California (“County”) and the City of San Marcos, a
government agency, located at T Civic Center Drive, San Marcos, CA 92069 (“Contractor”), with reference to the following facts:

A.

RECITALS

The County, by action of the Board of Supervisors Minute Order No. 3 March 15, 2022 authorized the Director of Purchasing
and Contracting, to award a contract for Older Californians Nutrition Program.

Contractor is specially trained and possesses certain skills, experience, education, and competency to perform these services.

The Chief Administrative Officer made a determination that Contractor can perform the services inore economically and
efficiently than the County, pursuant to section 703.10 of the County Charter.

The Agreement shall consist of this document, Exhibit A Statement of Work, Exhibit A-1 Contractor’s Proposal, Exhibit B
Insurance Reguirements, and Exhibit C Payment Schedule. In the event of a conflict between any provisions of this
Agreement, the following order of precedence shall govern: First (Ist) this document; Second (2nd) Exhibit B; Third (3rd)
Exhibit A; Fourth (4th) Exhibit C; and fifth (5") Exhibit A-1.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
foliows:

1.1

1.2

1.3

1.4

ARTICLE 1
PERFORMANCE OF WORK

) Standard of Performance. Contractor shall, in good and workmanlike manner and in accordance with the highest professional

standards, at its own cost and expense, fiurnish all of the labor, technical, administrative, professional and all other personnel,
atl supplies and materials, equipment, printing, transportation, training, facilities, and all other means whatsoever, except as
Iierein otherwise expressly specified to be furnished by County, necessary or proper to perform and complete the work and
provide the services required of Contractor by this Apreement.

Contractor’s Representative. The person identified on the signature page (“Contractor’s Representative”) shall ensure that
Contractor’s duties under this Agreement shali be performed on behalf of the Contractor by qualified personnel; Contractor
represents and warrants that (1) Contractor has fulfilled all applicable requirements of the laws of the State of California to
perform the services under this Agreenient and (2) Contractor’s Representative has full authority to act for Contractor
hereunder. Contractor and County recognize that the services to be provided by Contractor’s Representative pursuant fo this
Agreement are unique: accordingly, Contractor’s Representative shall not be changed during the Term of the Agreement
without County’s written consent. County reserves the right'to terminate this Agreement pursuant to section 7.1 “Termination
for Default” if Contractor’s Representative should leave Contractor’s employ, or if, in County’s judgment, the work
hereunder is not being performed by Contractor’s Representative.

Contractor as Independent Contractor., Contractor is, for all purposes of this Agreement, an independent contractor, and
neither Contractor nor Contractor’s employees or subcontractors shall be deemed to be employees of the County. Contractor
shall perform its obligations under this Agreement according to the Contractor’s own means and methods of work, which
shall be in the exclusive charge and under the control of the Contractor, and which shall not be subject to control or
supervision by County except as to the results of the work. County hereby delegates to Contractor any and all responsibility
for the safety of Contractor’s employees, which shall include inspection of property to identify potential hazards. Neither
Contractor nor Contractor’s employees or subcontractors shall be entitled to any benefits to which County employees are
entitled, including without limitation, overtime, retirement benefits, workers® compensation benefits and injury leave.

Contractor’s Agents and Emplovees or Subconiractors. Contractor shall obtain, at Contractor’s expense, all agents,

employees, subcontractors, and consuitants required for Contractor to perform its duties under this Agreement, and all such
services shalt he performed by Contractor’s Representative, or under Contractor’s Representatives’ supervision, by persons
authorized by law to perform such services. Retention by Contractor of any agent, employee, subcontractor, or consultant
shall be at Contractor’s sole cost and expense, and County shalf have no obligation to pay Contractor’s agents, employees
sttbcontractors, or consultants; to support any such person’s or entity’s claim against the Confractor; or to defend Contractor

against any such claim.

In the event any subcontractor or consultant is utilized by Contractor for any portien of the project, Contractor retains the
prime responsibility for carrying out all the terms of this Agreement, including the responsibitity for performance and
ensuring the availability and retention of records of subcontractors and consultants in accordance with this Agreement.

1.4.1 “Related Subcontract” means an agreement to furnish, or the furnishing of, supplies, materials, equipment, or
services of any kind to Contractor or any higher tier subcontractor in the performance of some or all of the work in
this Agreement. Related Subcontracts includes consultant agreements, which are defined as agreements for services
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OLDER CALIFORNIANS NUTRITION PROGRAM
rendered, or the rendering of services, by persons who are members of a particular profession or possess as special
skill and who are not officers or employees of the Contractor. Examples include those services acquired by
Contractor or a subcontractor in order to enhance their legal, economic, financial, or technical positions. Professional
and consultant services are generally acquired to obtain information, advice, opinions, alternatives, conclusions,
recommendations, training, or direct assistance, such as studies, analyses, evaluations, liaison with government
officials, or other forms or representation. Related Subcontracts shall not include agreements for ancillary geods or
services, or consulting services intended to support Contractor in a general manner not specific fo the work
performed under this Agreement, *“Related Subcontractor” mieans an individual or entity holding or performing a
Related Subcontract.

142  Required Subcontract Provisions: Contractor shall notify all Related Subcontractors of Contractor’s relationship to
County. Contractor shall include in its Related Subcontracts and require Related Subcontractors’ compliance with
the provisions of Articles 3, 7, 8, 9, 10, 11, 13, 14 and 16, and section 4.6.1 of Article 4, hereunder except altered
as necessary for proper identification of the contracting parties,

1.43  Contractor shall provide COR with copies of al  elated Subcontracts entered into by Contractor within thirty (30)
days after the effective date of the Related Subconiract, or within thirty (30} days of the effective date of this
Agreement if such Related Subcontract is already in existence at that time. :

l.4.4  County Approval: Any Related Subcontract that is in excess of fifty thousand dollars ($50,000) or twenty five
percent (25%) of the value of this Agreement, whichever is less; or a combination of Related Subconiracts to the
same individual or firm for the Agreement period, the aggregate of which exceeds fifty thousand dollars ($50,000)
or twenty five percent (25%) of the value of this Agreement, whichever is less; or any Related Subcontract for
professional medical or mental health services, regardless of value, must have prior concurrence of the COR.

Offshore Prohibition. Except where Contractor obtains the County’s prior written approval, Contractor shall perform the work
of this Agreement only from or at locations within the United States. Any County approval for the performance of work
outside of the United States shall be limited to the specific instance and scope of such written approval, including the types of
work and locations involved. Notwithstanding the foregoing, this section shall not restrict the country or countries of origin
of any assets purchased to provide the work hereunder; provided that when such assets are used to provide the work, such
assets shall be used only from or at locations within the geographic boundaries of the United States.

DV Participation. If this Agreement resulted from a solicitation containing Disabled Veteran Business (“DVB”) requirements
and forms, such requirements and Contractor’s submitted forms are incorporated herein by reference to the extent not included
as an Exhibit to this Agreement. Contractor shall make all commercially reasonable efforts to comply with all such DVR
requirements, including meeting the VB Percent of tilization on Contractor’s DVB Subcontractor Participation Plan,
Contractor shall maintain a rate of DVB utilization throughout the term of this Agreement that is reasonably in alignment with
the progress of the Agreement (e.g., term, utilization, deliverables). Contractor shall provide to County, upon requesl
documentation sufficient to verify Contractor’s compliance with such fequirements,

If in County’s determination, Contractor is not in compliance with all DVB requirements, County may take corrective action,
which may include (i) requiring Contractor to submit a corrective action plan acceptable to County detailing actions the
Contractor will take to fulfill its DVB requirements and/or (ii) withholding of payments to Contractor equivalent to the amount
of DVB underutilization. Such cortective actions shall be in addition to any other remedies the County may have under this
Agreement or at law or equity.

Preferred Vendor. If this Agreement resulted from a solicitation where Contractor claimed Preferred Vendor status in its
response per section 405 of the San Diego County Administrative Code, Contractor shall perform a commercially useful
function {as that term is defined in California Military and Veterans Code § 999 or successor statute) throughout the term of
this Agreement,

ARTICLE 2
SCOPE OF WORK

Statement of Work. Contractor shall perform the work described in the “Statement of Work” attached as Exhibit A to this
Agreement, and by this reference incorporated herein, except for any work therein designated to be performed by County.

2.1.1 Evaluation Studies. Contractor shall participate as requested by the County in research and/or evaluative studies
designed to show the effectiveness and/or efficiency of Contractor services or to provide information about
Contractor’s project.

2.1.2 Health Insurance. If Contractor provides direct services to the public under this Agreement, Confractor shall ask if
clients and any minor(s) for whom clients are responsible have health insurance roverace I1fthe reennnes ic “ng” for
client or minor(s) the Contractor shall refer the client to Covered California a irto 1-
800-300-1506.
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COUNTY CONTRACT NUMBER 570898
AGREEMENT YWITH THE CITY OF SAN MARCOS FOR
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Right to Acquire Equipment and Services. Nothing in this Agreement shall prohibit the County from acquiring the same type
or equivalent equipment and/or service from other sources, when deemed by the County to be in its best interest,

Responsibility for Equipment, County shall not be responsible nor be held liable for any damage to persons or property
consequent upon the use, misuse, or faiture of any equipment used by Contractor or any of Contractor’s employees, even
though such equipment may be furnished, rented, or loaned to Contractor by County. The acceptance or use of any such
equipment by Contraclor or Contractor’s employees shall be construed to mean that Contractor accepts fulf responsibility for
and agrees to exonerate, indemnify, and hold harmless County from and against any and al! ctaims for any damage whatsoever
resulting from the use, misuse, or failure of such equipment, whether such damage be to the employee or property of
Contractor, other Contractors, County, or other persons. Equipment includes, but is not limited to material, computer
hardware and software, tools, or other things.

2.3.1 Contractor shali repair or replace, at Contracior’s expense, all County equipment or fixed assets that are damaged or
fost as a result of Contractor negligence.

Non-Expendable Property Acquisition. County retains title to all non-expendable property provided to Contractor by County,
or which Contractor may acquire with funds from this Agreement if payment is on a cost reimbursement basis, including
property acquired by lease purchase Agreement. Coniractor may not expend funds under this Agreement for the acquisition
of non-expendable property having a unit cost of $5,000 or more and a normal life expectancy of more than one year without
the prior written approval of COR. Contractor shatl maintain an inventory of non-expendable equipment, including dates of
purchase and disposition of the property. Tnventory records on non-expendable equipment shall be retained, and shall be
made available to the County upon request, for at least three years following date of disposition. Non-expendable property
that has vafue at the end of the Agreement (e.g. has not been depreciated so that its value is zero), and to which the County
may retain title under this paragraph, shall be disposed of at the end of the Agreement as follows: At County’s option, it may:
1) have Contractor deliver to another County contractor or have another County contractor pick up the non-expendable
property; 2) altow Contractor to retain the non-expendable property provided that Contractor submits to the County a written
statement in the format directed by the County of how the non-expendable property will be used for the public good; or 3)
direct the Contractor to return to the County the non-expendable property.

ARTICLE 3
DISENTANGLEMENT

General Obligations.

Upon the expiration or termination of all or a portion of the services provided hereunder (“Transitioning Services,”), the
County may elect to have such services, substantiaily similar services, or follow-on services (“Disentangled Services™)
performed by County or one or mote separate contractors (“Replacement Provider”). Contractor shall take all actions
necessary to accomplish a complete and timely transition of the Disentangled Services (“Disentanglement™) without any
material impact on the services. Contractor shall cooperate with County and otherwise take all steps reasonably required to
assist County in effecting a complete and timely Disentanglement. Contractor shalt provide Replacement Provider with all
information regarding the services and any other information needed for Disentanglement.

Contractor shali provide for the prompt and orderly conclusion of alt work required under this Agreement, as County may
direct, including completion or partial comptetion of projects, documentation of work in process, and other measures to assure

an orderly Disentanglement,

Disentanglement Process.

Contractor and County shall discuss in good faith a plan for Contractor’s Disentanglement that shall not lessen in any respect
Contractor’s Disentanglement obligations.

If County requires the provision of Transitioning Services after expiration or termination of the Agreement or
Disentanglement work not otherwise required under this Agreement, for which additional compensation wili be due, such
services shall be compensated at: (i} the applicable rates in Agreement or a reasonable pro-rata of those prices, or (i} if no
applicable rates apply, no more than Contractor’s costs. Such work must be approved in writing by County approval of a
written Disentanglement plan or separately in writing and is subject o the Compensation clause on the signature page.

Contractor's obligation to provide Disentanglement services shall not cease until all Disentanglement obligations are
completed to County’s reasonable satisfaction, including the performance by Contractor of all Specific Obligations of
Contractor. County shall not require Contractor fo perform Transitioning Services beyond [2 months after expiration or
termination, provided that Contractor meets all Disentanglement obligations and other obligations under Agreement.

Specific Obligations.

The Disentanglement shatl include the performance of the following specific obligations (*Specific Obligations”):

3.3.F  No Interruption or Adverse Impact
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COUNTY CONTRACT NUMBER 570898
AGREEMENT WITH THE CITY OF SAN MARCOS FOR
OLDER CALIFORNIANS NUTRITION PROGRAM
Contractor shall cooperate with County and Replacement Provider to ensure a smooth Disentanglement, with no
interruption of or adverse impact to Disentangled Services, Transitioning Services, other work required under the
Agreement, or services provided by third parties.

3.3.2 Client Authorizations.

Contractor shall obtain from clients served by Contractor all client consents or authorizations lega  necessary to
transfer client data to Replacement Provider,

3.3.3 Leases, Licenses. and Third-Party Agreements,

Contractor shall procure at no charge to County  authorizations necessary to grant Replacement Provider the use
and benefit of any third-party agreements pending their conveyance or assignment to Replacement Provider.

Contractor, at its expense, shall convey or assign to Replacement Provider leases, licenses, and other third-party
agreements procured under this Agreement, subject to written approval of the Replacement Provider {and County, it
Replacement Provider is other than County).

Without limiting any other provision of this Agreement, Contractor shall reimburse County for any losses resulting
from Confractor’s failure to comply with any terms of any third-party agreements prior to the date of conveyance or
assignment.

334 Return, Transfer, and Removal of Assets.

Contractor shall return to County all County assets in Contractor’s possession, pursuant to section 2.4 of this
Agreement.

County shall be entitled to purchase at net book value Contractor assets used primarily for the provision of
Disentangled Services to or for County, other than those assets expressly identified as not being subject to this
provision. Contractor shall promptly remove from County’s site any Contractor assets that County, or its designee,
chooses not to purchase under this provision.

3.3.5 Delivery of Documentation.

Notwithstanding section 13.5 of this Agreement, and without limiting Contractor's obligations thereunder, Contractor
shall deliver to Replacement Provider {and/or County, if Replacement Provider is other than County), all
documentation and data necessary for tisentanglement.

ARTICLE 4
COMPENSATION

County will pay Contractor in accordance with Exhibit C Payment Schedule and this Article 4, for the work specified in Exhibit
A Statement of Work (SOW), not to exceed the maximum compensation as set forth on signature page. Contractor shall employ
and maintain an accounting and financial system to effectively monitor and control costs and assure accurate invoicing and
performance under this A greciment,

4.1 General Principles. Contractor shatl comply with generally accepted accounting principles, good business practices, San
Diego County Code of Administrative Ordinances section 472, and the cost principles published by the federal Office of
Management and Budget (OMB), including 2 CFR 200 - UNIFORM ; MINISTR? [VE REQUIREMENTS, COST
PRINCIPT E& AND ATINT RENTITRFMENTS FNAR FREMER AT AW ADRNQC “Tha TTaifaems Guidance,” which can be
viewed a -ontractor shall comply with
all applin.uu.u ISMLLES DO, U UL U R SULI L TLYULTLINIGLILD, LU acuL sliall, at 1 uwWh EXpEnse, furnish all cost
items associated with this Agreement except as specifically stated herein to be furnished by County.

4.1.1  Fiscal Year, The County’s fiscal year runs from July 1 through June 30 (“County Fiscal Year™).

4.1.2  Cost Allocation Pian. Contractor shall submit annually to the County a cost allocation plan in accordance with The
Uniform Guidance.

4.1.3  Agreement Budget. The COR may make Administrative Adjustments to the budget as long as the total budget does
not exceed the compensation specified on the Signature Page.

4.2 Compensation. For cost-reimbursement Services, the County will reimburse the actual allowable, allocable, necessary, and
reasonable costs incurred in accordance with this Agreement (including the established budget), generally accepted
accounting principles, good business practices, and the cost principles published by the federal Office of Management and
Budget (OMB) (“Allowable Costs”). Where non-cost-reimburseinent work (fixed price, labor hour, time and materials, efc.)
is also provided for in this Agreement, Contractor shall be entitled to compensation as set forth below:

4.2.1  Contractor shall be entitled to compensation only upon completion and acceptance of a deliverable or portion of work
as described in the Payment Schedule (“Services”). Services shall include any additional or as-needed services
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COUNTY CONTRACT NUMBER 570898
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specified in the SOW and Pricing Schedule and pre-approved in writing by COR or authorized by County task order
issued in accordance with this Agreement (“As-Needed Services™).

42,11 Contractor shall be entitled to reimbursement for incidental expenses associated with any such portions
of the work only when specifically allowed for in tbe SOW and Pricing Schedufe (“Reimbursable
Expenses”), and only upon completion and acceptance of the Services for which they were incurred unless
carlier reimbursement is otherwise authorized under this Agreement. Compensation for Reimbursable
Expenses shall be at cost.

42,12 Where travel, lodging, or meal expenses (“Travel Expenses™) are allowable Reimbursable Expenses, rates
must not exceed County-authorized rates set forth in San Diego County Administrative Code section 472.
Should Contractor incur Travel Expenses greater than the County-anthorized rates, Contractor shall not
be entitled to reimbursement for the difference between the County-authorized rate for each category and
the actual cost.

4.3 Invoices.
43.1 Coniractor shall invoice monthly for completed and accepted Services performed in the prior montl.

4.3.2 Contractor shall submit invoices to the COR that are completed and submitted in accordance with written COR
instructions and are in compliance with afl Agreement terms.

4321 Contractor shall provide accurate invoices with sufficient detail and supporting documentation for County
verification. Invoices must reference the Agreement number (and task order, if applicable), contain a
detailed listing of each deliverable or portion of work, including the pay point, target, accomplishment,
unit price, percentage completion, and appropriate calculations where applicable. Invoices must include a
progress report documenting the statas and accomplishments of Contractor.

4322  Contractor invoices shall include the following language:
1 certify, under penalty of perjury under the laws of the State of California, that the deliverables and/or

services invoiced were delivered and/or performed specifically for this Agreement in accordance with and
compliance to all terms and conditions set forth therein.

433 Contractor requests for payment of authorized Reimbursable Expenses must be included in the invoice for the
associated Services, unless previously invoiced in accordance with this Agreement.

43.4 Contractor invoices for Allowable Costs must be complete, containing all claimed costs for the invoiced period of
performance, unless authorized in writing by COR, previously invoiced in accordance with Agreement, or otherwise
specifically allowed for in this Agreement.

4.3.5 Final Fiscal Year-End Settlements, Contractor shall submit tbe final invoice for Services performed during each
County Fiscal Year no later than the settlement date established by COR or each department, but in no event later
than 60 calendar days from (i) the end of each County Fiscal Year or (ii) the expiration or termination of this
Agreement. County may, in its sole discretion, choose to not process invoices for reimbursement for services
performed during that County Fiscal Year after this date.

4.4 Payments. Contractor shall be entitled to payment only upon County approval of a correct and substantiated invoice. Payment
terms are, unless othenrwise specified by County, thirty (30) days from the later of: (i} performance of work under the
Agreement entitling Contractor to payment, (ii) County receipt of a correct and suhstantiated invoice, and (jif) County receipt
of all substantiating information. The County at its sole discretion may issue partial payment where only a portion of an
invoice is cotrect and substantiated, Payment shall be deemed to have been made on the date that County submits electronic
payment or mails a warrant or check. The County is precluded from making payments prior to receipt of services (advance
payments).

4.5 Full Compensation. The compensation set forth in this Agreement shall constitute the full and complete payment for
Contractor's performance of the services set forth herein. Contractor shall not be entitled to any additional payment for
services rendered. Contractor shall not be entitled to any compensation, reimbursement, ancillary benefits, or other
consideration for services rendered beyond that specified in Agreement.

4.6 Prompt Payment for Vendors and Subcontractors
4.6.1  Unless otherwise set forth in this section 4.6, Contractor shall promptly pay Related Subcontractors for satisfactory
performance of work required by this Agreement. Such prompt payment shall be no fater than thirty (30} days after
Contractor receives payment for such services from County, and Contractor shall apply such payments to the
payment of the Related Subcontractor(s) that performed the work.,

4.6.2  If Contractor determines that any payment otherwise due such Related Subcontractor is subject to withholding in
accordance with a Related Subcontract, Contractor shall:
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4.6.2.1 Provide written notice to the Related Subcontractor and COR within three (3) business days of such
withholding stating the amount to be withheld, the basis for the withholding, and, if applicable, the cure
required of the Related Subcontractor in order to receive payment of the amounts withheld; and

4.6.2,2 Reduce the Related Subcontractor’s payment by an amount not to exceed the amount specified in the
notice furnished under paragraph 4.6.2.1 above,

4.6.3  Contractor shall not include in any invoice to the County amounts that the Contractor has withheld or intends to
withltold from a Related Subcontractor for failure to satisfactorily perform work in a manner required by this
Agreement. If such withholding determination is made after submitting an invoice to the County, Contractor shall
submit to County a revised invoice omitting or crediting such amount. Contractor shall not include such amounts
in any subsequent invoices unless the Related Subcontractor has cured the basis for withholding.

4.7 Partial Payment. Contractor shall be paid only for work performed in accordance with this Agreement. If Contractor fails to
perform a portion of the work or fails to perform some or all of the work in accordance with this Agreement, County, at its
sole discretion, may provide partial payment to Contractor to reflect the reasonable value of work properly performed.

4.8  Withholding of Payment. Without limiting any other provision of this Agreement, County may withhold payment, in whole
or in part, if any of the following exist:

4.8.1  Missing Information. Contractor has not provided to County any reposts, data, audits, or other information required
for Agreement administration, for reporting or anditing purposes, or by State, federal, or other funding source,

4.8.2 Misrepresentation. Contractor, with or without knowledge, made any misrepresentation of a substantial and material
nature with respect to any information furnished to County

4.8.3  Unauthorized Actions by Contractor. Contractor took any action under this Agreement that required County approval
without having first received such approval.

4.8.4  Breach. In the County's determination, Coniractor is, or at the thme of perforimance was, in breach of any of the terms
of this Agreement.

4.8.5  Wage Theft. Contractor has a judgment rendered against it by the California Division of Labor Standards
Enforcement (DLSE}), other state labor complance body, or the United States Department of Labor that is
unsatisfied. In such event, County may withhold payment from Contractor in the amount of such unsatisfied
judgment until such judgment has been discharged.

4.9 Disallowance, County may disatlow payment at any time if it determines that the basis for the payment is or was not eligible
for compensation under this Agreement. If County makes payment to Contractor that is later disallowed by the County, State
or federal government, or other funding source, County shall be entitled to prompt recovery of funds in accordance with
Article 12,

4.10 Maximum Price. During the performance period of this Agreement, the maximum price for the same or similar items and/or
services shall not exceed the lowest price at which Contractor then offers the items and/or services o its most favored
cusfomer.

4.11 Overpayments. If Contractor becomes aware of a duplicate contract financing or invoice payment or that County has
otherwise overpaid on a coniract financing or invoice payment, Contractor shall immediately notify the COR and County
shall be entitied to prompt recovery of funds in accordance with Article 12,

4.12 Availability of Funding. The County’s obligation for payment under this Agreement is contingent upon the availability of
funding from which payment can be made. No legal liability on the part of the County shall arise for payment beyond the
end of the County Fiscal Year for which funds are designated by the County. In the event that federal, State, or County
funding ceases or is reduced, the County shall, in its sole discretion and without limiting any other provision of this
Agreement, have the right to terminate or suspend this Agreement, or to reduce compensation and service levels
proportionately.

4.13 Rate of Expense. Contractor shall control its rate of expense throughout the term of this Agreement such that it is reasonably
in alignment with the progress of the Agreement, inclusive of term, achievement towards objectives, anticipated revenue,
deliverables, and other applicable factors. Contractor shall provide to County, upon request, documentation sufficient to
verify Contractor’s compliance with such requirements.

4.13.1 Contractor shall promptly inform the COR if its rate of expense exceeds, or is anticipated to exceed, the progress of
this Agreement or would result in expenses that exceed the maximum Agreement amount or budget. In no event,
however, shall Contractor’s invoiced amounts exceed the maximum Agreement amount or budget.

4.13.2 1fthe Agreement term, Initial Term, or any Option Period originates in one County Fiscal Year and ends in another
County Fiscal Year, Contractor shatl not exceed the amounts reasonably allocated to each of the County Fiscal Years
based on the monthly budget or other rate of expense.
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Revenue Sources. Federal or other funding source amounts fisted in the Agreement or the budget are preliminary estimates

and shall not limit the County’s use of specific funding sources that vary from the preliminary estimates, provided that such

payments do not exceed the total Agreement amount.

Program Income, Program Tncome as defined in 2 CFR §200.1 shall be administered in accordance with 2 CFR §200.307

and shall be reported at the end of the Tnitial Term of the Agreement and each Option Period. All use of Program Income

requires written County approval.

4.15.1 Unless otherwise required by federal, State, or other funding source requirements, Program Income earned after the
period of performance of this Agreement shall be utilized in support of the same or similar goals and objectives,
preferably under an agreement between County and Contractor.

Incentive/Bonus/Performance Payments. Contractor shall not use any funds paid under this Agreement for employee

incentive or bonus programs or structures, for employees at any level, unless such payments are within Contractor’s normal

compensation policy and are based upon objective measurements of performance that include compliant and ethical conduct,

Contractor agrees to provide information to the County on the formula or criteria used to caiculate such payments upon

request.

ARTICLE §
AGREEMENT ADMINISTRATION

The Director of the Department of Purchasing and Contracting or designated Department of Purchasing and Contracting
official is the contracting officer for this Agreement (“Contracting Officer”).

County’s_Agreement Administrator. The County has designated the individual identified on the signature page as the
Contracting Officer’s Representative (“COR"), The COR will coordinate the County’s administration of this Agreement.

52.1 The COR is designated to receive and approve Contractor invoices for payment, audit and inspect records, inspect
Contractor services, and provide other technical guidance as required.

5.2.2 The COR is not authorized to make Changes to this Agreement, except for administrative adjustments, such as line-
item budget changes or adjustments fo the service requirements. that do not change the purpose or intent of the
Statement of Work, the Terms and Conditions, the Agreement Term, or the total Agreement price (“Administrative
Adjustments”). Each Administrative Adjustment shall be in writing and signed by COR and Contractor.

Agreement Progress Meeting. The COR and other County personnel, as appropriate, will meet periodically with the Contractor
to review the Agreement performance, with the COR serving as meeting chair. At these meetings the COR will apprise the
Contractor of how the County views the Contractor’s performance and the Contractor will apprise the County of problems, if
any, being experienced. The Contractor shall also notify the Cantracting Officer (in writing) of any work being performed, if any,
that the Contractor considers being over and above the requirements of the Agreement. Appropriate action shall be taken o resolve
outstanding issues. The minutes of these meetings will be redaced to writing and signed by the COR and the Contractor. Should
the Contractor nat concur with the minutes, the Contractor shail set out in writing any area of disagreement within 10 days,
Apptopriate action will be taken to resolve any areas of disagreement.

ARTICLE 6
CHANGES

Changes. Changes to this Agreement may only be made by Administrative Adjustment, Change Order, or amendment, in
accordance with this Article 6, No other modification of this Agreement shall be valid.

6.1.1  Administrative Adjustment. Changes that do not change the purpose or intent of the Statement of Work, the Terms and
Conditions, the Agreement Term, or the total Agreement price of the Agreement, such as line-item budget changes or
adjustments to the service requirements, (“Administrative Adjustments”) may be made if in writing and signed by COR
and Contractor

6.1.2  Change Qrder. The County may at any time, by written order, make Changes within the general scope of this
Agreement (“Change Order”). If any Change Order causes an increase or decrease in the cost or time required for the
performance of the work under this Agreement, an equitable adjustment shall be made to the price, delivery schedule,

or both,

6.1.2.1 Contractor must assert any claim for equitable adjustment within thirty (30) days from the date of receipt by
thie Contractor of the Change Order; however, the Contracting Officer may receive and act upon any such
claim asserted at any time prior to final payment under this Agreement where the facts justify such action,
Where the cost of property made obsolete or excess as a result of a Change Order is included in the
Contractor's claim for equitable adjustment, the Contracting Officer shall have the right to prescribe the
manner of disposition of such property. Failure to agree to any equitable adjustment shall be a dispute
concerning a question of fact within the meaning of Article 15 “Disputes”, However, nothing in this section
shall excuse the Contractor from proceeding with this Agreement as changed,
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6.1.3  Amendment. The County and Contractor may modify this Agreement by written amendiment signed by the
Contracting Officer and Contraclor.

ARTICLE 7
SUSPENSION, DELAY, AND TERMINATION

Termination for Default. In the event of Contractor’s breach of this Agreement, County shall have the right to terminate this
Agreement in whole or in part.

7.1.2  Prior to termination for default, Contracting Officer will send Contraclor written notice specifying the default. Contractor
shall have ten (10) days from issuance (unless a different time is given in the notice} to respond to the notice as directed
by County to acknowledge the default or show cause as to why Contractor is not in default, Such notice may provide
Contractor the opportunity to cure the default or to demonstrate progress towards curing the default, If Contractor fails to
respond, or if Contractor’s response is not satisfactory to the County, County may terminate this Agreement for default
upon written notice from Contracting Officer.

7.1.3 I County determines that the default contributes to the curtailment of an essential service; poses an immediate threat to
life, bealth, or property; or constitutes fraud or other serious misconduct, County may terminate this Agreement for default
by writtest notice from the Contracting Officer without the notice described in section 7.1.2 above.

7.t.4  In the event of termination for default, all finished or unfinished documents, and other materials, prepared by Contractor
under this Agreement shall become the sole and exclusive property of County.

7.1.5 If, after termination for default, it is determined for any reason that Contractor was not in default under this
Agreement, the rights and obligations of the parties shall be the same as if terminated for convenience under section
7.5 “Termination for Convenience.”

RESERVED

Failure to Perform. Contractor shall immediately notify the COR upon learning that it has, or that it is reasonably foreseeable
that it will, fail to perform or timely perform its obligations under this Agreement for any reason, including, but not limited
to, a labor dispute, emergency, epidemic, pandemic, or supply cbain shortage. In such event, Contractor shall, upon request,
prepate and deliver to the COR a written mitigation plan. Nothing in this section relieves the Contractor of its obligations
under this Agreement,

Reduction in Funding. In the event there is a reduction of funds made available by County to Contractor under this or
subsequent agreements, the County of San Diego and its departments, officers and employees shall incur no liability to
Contractor and shall be held harmless from any and all claims, demands, losses, damages, injuries, or liabilities arising
directly or from such action.

Termination for Convenience. The County may, by written notice from Contracting Officer, terminate this Agreement for
convenience, in whole or in part, at any time. Upon receipt of such notice, Contractor shall promptly report to County all
undelivered or unaceepted work perforined in accordance with this Agreement prior to termination (“Incomplete Work™).
Contractor may, at County’s option, be required to complete some or all Incomplete Work during Disentanglement.

7.5.1 The County shall pay Contractor as full compensation for work performed and costs of termination:
7.5.1.1 The unit or pro rata price for any delivered and accepted portion of the work.

7.5.1.2  Actual and reasonable Contractor costs for Incomplete Work not mitigable or otherwise recoverable hy
Contractor, Such compensation shall not exceed the unit or pro rata price due to Contractor had the work
been completed.

7.5.2  In no event shall the County be liable for any loss of profits or any other consequential damages.

7.5.3 County’s termination of this Agreement for convenience shall not preclude it from changing the termination to a
default, as set forth in section 7.1 of this Agreement, nor from taking any action in law or equity against Contractor
for:

7.5.3.1 Fraud, waste, or abuse of Agreement funds, or

7.53.2  TImproperly submitted claims, or

7.5.33 Any failure to perform the work in accordance with the Statement of Work, or
7.5.34  Any breach of any term or condition of the Agreement, or

7.5.3.5 Any actions under any warranty, express or implied, or

7.53.6  Any claim of professional negligence, or
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8.9 Lobbyving. Contractor agrees to comply with the lobbying ordinances of the County and to assure that its officers and
employees comply before any appearance before the County Board of Supervisors. Except as required by this Agreement,
none of the funds provided under this Agreement shall be used for publicity or propaganda purposes designed to support or
defeat any legislation pending before State and federal Legislatures, the Board of Supervisors of the County, or before any
other local governmental entity. This provision shall not prectude Coatractor from seeking necessary permits, licenses and
the tike necessary for it to comply with the terms of this Agreement.

89.1 Byrd Anti-Lobbying Amendment. In accordance with 31 U.S.C, 1352 and related regulations, (a)} Contractor
certifies, and shall require each lower-tier recipient {as that term is defined in 31 U.S.C. 1352) to certify to the tier
above, that it will not and has not used Federal appropriated funds to pay any person or organization for influencing
or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of
Congress, or an employee of a member of Congress in connection with obtaining any covered Federal contract, grant
or any other award covered by 31 U.S.C. 1352, and (b) Contractor shall disclose, and shall require each lower-tier
recipient to disclose to the tier above, any lobbying with non-Federal funds that takes place in connection with
obtaining any covered Federal award.

8.10 Religious Activity Prohibited. There shall be no religious worship, instructions or proselytization as part of or in connection
with the performance of this Agreement.

8.11 Audit Reguirement.

8.11.1 Countractor shall annually engage a Licensed Certified Public Accountant licensed to perform audits and attests in the
State of California to conduct an annual financial audit of the organization, Contractors that expend $750,000 or more
of federal grant funds per year shall also have an audit conducted in compliance with Government Auditing Standards,
which includes Single Audit Act Amendments and the Compliance Supplement (2 CFR part 200 App. XI).
Contractors that are commercial organizations {for-profit) are required to have a non-federal audit if, during its fiscal
year, it expended a total of $750,000 or more under one or more HHS awards. 45 CFR part 74.26(d) incorporates the
threshotd and deadlines of the Compliance Supplement but provides for-profit organizations two options regarding
the type of audit that will satisfy the audit requirements. Contractor shall include a clause in any agreement entered
into with an audit firm, or notify the audit firm in writing prior to the audit firm conunencing its work for Contractor,
that the audit firm shall, pursuant to 31 U.S.C. 7503, and to the extent otherwise required by law, provide access by
the federal government or other tegally required entity to the independent anditor’s working papers that were part of
the independent auditor’s audit of Contractor. Contractor shall submiit two (2) copies of the antival audit report, the
audit performed in accordance with the Compliance Supplement, and the management letter to the County fifteen
{15} days after receipt from the independent Certified Public Accountant but no later than nine (9) months after the
Confractor’s fiscal year end.

8.11.2 Contractor shall immediately notify County upon learning that Contractor’s independent Certified Public Accountant
may ot will issue a disclaimer of opinion due to substantial doubt of Contractor’s ability to continue as a going
concern,

8.12 DBoard of Supervisors’ Policies. Contractor represents that it is familiar, and shall use its best efforts to comply, with the
following policies of the Board of Supervisors, available on the County of San Diego website:

8.12.1 Board Policy B-67, which encourages the County’s Contractors to offer products made with recycled materials,
reusable products, and products designed o be recycled to the County in response to the County’s requirements; and

8.12.2 Board Policies B-53 and B-39a, which encourage the participation of small and veteran owned businesses in County
procurements; and

8.12.3 Zero Tolerance for Fraudulent Conduct in County Services. Contractor shall comply with County of San Diego Board
of Supervisors Policy A-120 “Zero Tolerance for Fraudulent Conduct in County Services,” There shall be “Zero
Tolerance” for fraud committed by contractors in the administration of County programs and the provision of County
services. Upon proven instances of fraud committed by contractors in connection with their performance under the
Agreement, said contractor shall be subject fo corrective action up to and including termination of the Agreement;
and

8.12.4 Interlocking Directorate. Per Board Policy A-79, if Contractor is a non-profit corporation, Contractor shall not
subcontract any work under this Agreement with a related for-profit subcontractor where an interlocking directorate,
management, or ownetship relationship exists, unless specifically authorized by the Board of Supervisors; and

8.12.5 Drug and Alcohol-Free Work Environment. The County of San Diego, in recognition of its responsibility fo provide
a safe, healthy, and productive work environment and perform services as safely, effectively, and efficiently as
possible, has adopted a requirement for a work environment not adversely affected or impaired in any way by the use
or presence of alcohol or drugs in Board Policy C-25 County of San Diego Drug and Alcoho! Use Policy.
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8.12.5.1 As a material condition of this Agreement, the Contractor agrees that Contractor and Contractor’s
employees, while performing services or using County equipment pursuant to Agreement:

£.12.5.1.1 Shall not be in any way impaired because of being under the influence of alcohol or a drug.
£.12.5.1.2 Shall not possess, constune, or be under the influence of alcohol and/or an illegal drug.

8.12.5.1.3  Shall not sell, offer, or provide alcohol or an illegal drug to another person; provided, however,
that the foregoing restriction shall not be applicable to a Contractor or Contractor employee
who as part of the performance of normal job duties and responsibilities prescribes or
administers medically prescribed drugs,

8.12.5.2 Contractor shatl inform all employees who are performing applicable services of the County’s Board Policy
(C-25 and the above prohibitions.

8.13 Cartwright Act. Following receipt of final payment under the Agreement, Contractor assigns to the County all rights, title,

and interest in and to all causes of action it may have under section 4 of the Clayton Act (15 U.S.C. Sec. 15) or under the
Cartwright act (Chapter 2) (commencing with section 16700) of Part 2 of Division 7 of the Business and Professions Code},
arising from purchases of goods, materials, or services by the Contractor for sale to the County under this Agreement.

8.14 Hazardous Materials. Contractor shall comply with all Environmental Laws and all other laws, rules, regulations, and

8.15

8.16

requirements regarding Hazardous Materials, health and safety, notices, and training. Contractor agrees that it will not store
any Hazardous Materials at any County facility for periods in excess of ninety (90) days or in violation of the applicable site
storage limitations imposed by Environmental Law. Contractor agrees to take, at its expense, alt actions necessary to protect
third parties, including, without limitation, employees, and agents of the County, from any exposure to Hazardous Materials
generated or utilized in its performance under this Agreement. Contractor agrees to report to the appropriate governmental
agencies all discharges, releases, and spills of Hazardous Materials that are required to be reported by any Environmental
Law and to immediately notify the County of it. Contractor shall not be liable to the County for the County’s failure to
comply with, or violation of, any Environmental Law. As used in this section, the term “Environmental Laws” means any
and all federal, state, or focal laws or ordinances, rules, decrees, orders, regulations, or court decisions (including the so-
called “commeon law”), including, but not limited to, the Resource Conservation and Recovery Act, relating to hazardous
substances, hazardous materials, hazardous waste, toxic substances, environmental conditions or other similar substances or
conditions. As used in this section the term “Hazardous Materials” nieans any chemical, compound, material, substance or
other matter that: (a) is a flammable, explosive, ashestos, radioactive nuclear medicine, vaccine, bacteria, virus, hazardous
waste, toxic, overtly injurious or potentially injurious material, whether injuricus or potentially injurious by itself or in
combination with other materials; (b} is controlled, referred to, designated in or governed by any Environmental Laws; (c)
gives rise to any reporting, notice or publication requirements under any Environmental Laws, or (d) is any other material or
substance giving rise to any liability, responsibility or duty upon the County or Contractor with respect to any third person
under any Environmental Laws.

Clean Air Act and Federal Water Pollution Control Act.

8.15.F Contractor shall comply with all applicable standards, orders, or regulations issued pursuant to the Clean Air Act, as
amended, (42 U.5.C. §§ 7401 et seq.) and the Federal Water Pollution Contro! Act, as amended, (33 U.S.C. §§ 1251
et seq.). Coniractor shall report cach violation to the USDA and the appropriate EPA Regional Office as required.

8.15.1.1 Contractor agrees to report each violation to the County (and understands and agrees that the County will,
in turn, report each viofation as required to assure notification to the appropriate federal agency) and the
appropriate Environmental Protection Agency Regional Office. Contractor agrees to include this
requirement in each subcontract exceeding $150,000 financed in whole or in part with federal assistance.

Debariment, Exclusion, Suspension, and Ineligibility.

8.16.1 Contractor certifies that, to the best of its knowledge, and except as disclosed to County and acknowledged in writing
by County prior to the execution of this Agreement, Contractor, its employees, directors, officers, agents,
subcontractors, vendors, consulitants, and volunteers:

8.16.1.1 Are not presently debarred, excluded, suspended, declared ineligible, voluntarily excluded, or proposed for
debarment, exclusion, suspension, or ineligibility by any federal, state, or local department or agency; and

8.16.1.2 Have not within a 3-year period preceding this Agreement been convicted of, or had a civil or
administrative judgment rendered against them for, the commission of fraud or a criminal offense or civil
action in connection with cbtaining, attempting to obtain, or performing a public (federal, State, or local}
transaction; violation of federal or Siate anti-trust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, receiving stolen property; physical,
financial or sexual abuse or misconduct with a patient or client, or medical negligence or malpractice;
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8.16.1.3  Are not presently indicted or otherwise criminally, civilly, or administratively charged by a government
entity (federal, State, or local} with commission of any of the offenses enumerated in the paragraph above;
and

8.16.1.4 Are not presently the target or subject of any investigation, accusation, or charge related to the conduct of
business by any federal, state, or local agency or law enforcement, licensing, certification, labor standards,
occupational safefy, ethics, or compliance body.

8.16.1.5 Are not proposed for debarment by any state, local, or federal department or agency.
8 1.6 Do not have a judgment rendered against them by a body described in 8.16.1.5 that is unsatisfied.

8.16.1.7 Have not within a three (3) year period preceding this Agreement (i} been found in violation or had a
Judgment rendered against them resulting from the type of investigation, accusation, or charge described
in 8.16.1.5 or (ii) had one or more public transactions (federal, state, or local) terminated for cause or
default.

8.16.2 Contractor shall have an ongoing duty during the term of this Agreement to disclose to the County any occurrence
that would prevent Contractor from making the certifications contained in this section 8.16 on an ongoing basis. Such
disclosure shall be made in writing to the COR and the County Office of Ethics anc  ompliance within five (5)
business days of when Contractor discovers or reasonably believes there is a likelihood of such occurrence.

8.16.3 Debarment and Suspension.

8.16.3.1 This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such,
the Contractor is required to verify that none of the Contractor’s principals (defined ar 2 C.F.R. § 180.995)
or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935),

8.16.3.2 The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R, pt. 3000, subpart C, and must
include a requirement to comply with these regulations in any lower tier covered transaction it enters into.

8.16.3.3 This certification is a material representation of fact relied upon by County. If it is later determined that the
Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C,F.R, pt. 3000, subpart C, in addition to
remedies available to County, the Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment.

Display of Fraud Hotline Poster(s). As a material term and condition of this Agreement, Contractor shall:

8.17.1 Prominently display in common work areas within all business segments performing work under this Agreement
County of San Diego Office of Ethics and Compliance Ethics Hotline