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County of Los Angeles
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Los Angeles, California 90012
Dear Supervisors:
REQUEST TO APPROVE MESSENGER SERVICES CONTRACT WITH
JOHN J. DIAZ, D/B/A JD ATTORNEY AND MESSENGER SERVICE
(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)
IT IS RECOMMENDED THAT YOUR BOARD:
1. Find that services provided under the attached Proposition A (Prop A) Contract continue

to be more economically performed by Contractor than by County employees
(Attachment A, Prop A Analysis).

2. Approve and instruct the Chair to sign the attached Contract (Attachment B) with John
J. Diaz, d/b/a JD Attorney & Messenger Service, commencing May 1, 2004 through
April 30, 2005, with two one-year extension options to extend the Contract through April
2007, for provision of messenger services for the Department of Children and Family
Services (DCFS). The maximum annual contract sum is $215,868. The maximum
contract sum, assuming the two one-year extension options are exercised, is $647,604.
The cost of the Contract is financed using 55% Federal revenue, 32% State revenue
and 13% net County cost. Sufficient funding is included in the FY 2003-04 Adopted
Budget and the FY 2004-05 Proposed County Budget.

3. Delegate authority to the Director of DCFS, or his designee, to execute amendments to
increase or decrease the contract sum of the Contract by no more than ten percent
(10%) of the original maximum contract sum to accommodate any unanticipated need
for increased/decreased services provided: (a) sufficient funding is available; (b) prior
County Counsel and Chief Administrative Office (CAQO) approval is obtained; and (c) the
Director of DCFS notifies the Board and the CAO in writing within ten workdays of
execution of such amendment.
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4, Delegate authority to the Director of DCFS, or his designee, to exercise the two one-
year extension options, in accordance with the term of the Contract, provided: (a)
sufficient funding is available; (b) prior CAO approval is obtained; and (c) the Director of
DCFS notifies the Board and the CAO in writing within ten workdays of execution of
such amendment.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The current messenger services contract expires on April 30, 2004. The purpose of the
recommended actions is to provide uninterrupted countywide messenger services to ensure
the transportation of documents between various DCFS offices, the Edmund D. Edelman
Children’s Court, and case storage facilities. These documents include case files,
correspondence, court reports, and miscellaneous mail.

Execution of the Contract will enable the Department to continue to contract for messenger
services to ensure daily pickup and deliveries and timely processing of mail and case files.

Implementation of Strategic Plan Goals

The recommended actions are consistent with the principles of the County Strategic Plan. The
continued contracting for messenger services is consistent with Goal #4 (Fiscal
Responsibility).

FISCAL IMPACT/FINANCING

The Contract is a fixed fee contract; the monthly fixed fee is $17,989. The cost of the contract
is financed using 55% Federal revenue, 32% State revenue, and 13% net County cost. The
maximum contract sum for the three-year term of the Contract is $647,604 ($356,182 federal,
$207,233 State and $84,189 net County cost). The maximum annual contract amount for each
of the three years is $215,868 ($118,727 federal, $69,078 State and $28,063 net County cost).
Sufficient funding is included in the FY 2003-04 Adopted Budget ($35,978) and FY 2004-05
Proposed County Budget ($215,868).

The gross sévings resulting from contracting out for messenger services is $243,638 annually
and $730,914 over the three-year term of the Contract. The savings to the County is $31,673
annually and $95,018 over the life of the Contract.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Messenger services are currently being provided by California Courier Services, Inc., d/b/a
Consolidated Routing. The Contract was scheduled to expire on October 31, 2003. The
department received approval from the California Department of Social Services to extend the
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Contract for six additional months to allow DCFS sufficient time to complete a new RFP. In
October, 2003, your Board approved extending the Contract to April 30, 2004. The current
Proposition A Contract with California Courier Services, Inc., d/b/a Consolidated Routing, will
expire on April 30, 2004.

The Contract incorporates language currently required in all County contracts including the
Safely Surrendered Baby Law. The Contractor is in compliance with all Board, CAO and
County Counsel requirements. The Contract expressly provides that the County has no
obligation to pay for expenditures beyond the maximum contract amount. Further, the
contractor will not be asked to perform services that exceed the contract amount, scope of
work, or contract dates.

The Department has reviewed and assessed the proposed contractor’s past performance
history of labor law violations and experiences with other County contracts, and the Contractor
does not have any past violations. Auditor-Controller approval of the Prop A cost analysis is
not required since the Contract amount is less than $1 million; however the CAO did approve
the analysis.

The CAO and County Counsel have reviewed this Board Letter. The Contract has been
approved as to form by County Counsel.

CONTRACTING PROCESS

The most responsive and responsible proposer who satisfied all requirements of the RFP was
selected based on a Request for Proposals (RFP) released on February 11, 2004. Ads were
placed in the L.A. Times, the Daily Journal, the Los Angeles Sentinel, and the Eastside Sun.
Notices were sent to approximately 164 vendors and a notice was posted on the County’s
website. Twenty (20) proposers were qualified to submit proposals because they attended the
mandatory proposer’s conference. Five (5) of the 20 qualified proposers submitted proposals.
Of the five proposals that were evaluated, John J. Diaz, d/b/a JD Attorney & Messenger
Service, received the highest score and was selected for recommendation for award of the
Contract. All other proposers were notified about not being selected and no protest letters
were received. The solicitation and contracting process complies with all regulations of
Chapter 2.121,250, Contracting with Private Businesses of the County Code.

The award of this Contract will not result in the unauthorized disclosure of confidential
information and is in full compliance with all Federal, State, and County regulations. There will
be no reduction in the quality of service and the County’s ability to respond to emergencies will
not be impaired. All requirements of Los Angeles County Code Section 2.121.380 have been
met.
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The Department has evaluated and determined that the contractor fully complies with the
requirements of the Living Wage Program (County Code, Chapter 2.201) and agrees to pay a
living wage to its full-time and part-time employees while providing County services.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of this Contract will allow for the continuation of messenger services for DCFS.

CONCLUSION

Upon approval and execution by the Board of Supervisors, it is requested that the Executive
Officer-Clerk of the Board send an adopted copy of the Board Letter and the Contract to the
following:

Department of Children and Family Services Kathy  Bramwell, Deputy County
Counsel

Contract Management Services Office of County Counsel

Walter Chan, Manager 201 Centre Plaza Drive, Basement

425 Shatto Place, Room 400 Monterey Park, CA 91754

Los Angeles, CA 90020

John J. Diaz, d/b/a JD Attorney & Messenger Service
2690 W. Pico Blvd.

Los Angeles, CA 90006

Respectfully submitted,

David Sanders, Ph.D
Director

DS:WC:RR
Attachments (2)

C: Chief Administrative Officer
County Counsel



MESSENGER SERVICES PROPOSITION A ANALYSIS

For the Period of 5/2004-4/2007

Item Monthly Number
Number Salary of Pos. Year 1

DIRECT COST:
Salaries & EBs
Transportation & Services Supervisor 5976 3,470.00 1 41,640
Medium Truck Driver-(6) 6049 2,815.00 7 236,460

Total Gross Salaries 8 278,100
Less Salary Savings @ 5% (13,905)
Adjusted Salaries 264,195
Add Employee Benefits @ 30% 79,259
Total Salaries & EBs 343,454
Services & Supplies
One Time Only Needs
Vehicles (3 Vans, 3 Pickup Trucks with Bed Enclosure)-(1)(4) 32,500
Drivers' Equipment (1 Handcart for each driver)-(1) 1,200
Personal Computer (1 @ $2,774 each; includes Monitor and Printer)-(1) 925
Fax Machines (1 @ $1,500 each)-(1) 500
Shelving and Tenant Improvements ($4 per square ft.)-(1) 1,067
Office Furniture (1 Desks, 3 Chairs)-(1) 589
Warehouse Equipment (2 Mail Bags and 5 Mail Bins for each of 52 locations)-(1) 3,467
Sub-Total One Time Needs 40,248
Ongoing Needs
Fuel and Maintenance-(3) 63,504
Computer Support - Excess User ID ($85/FTE per month) 1,020
Telephone ($70/FTE per month) 840
Office and Warehouse Utilities (total sq. ft. x $0.035) 336
General Office Supplies ($75/FTE per month) 900
Fire and Security Equipment and Monitoring (24x7 by Securitas @ $125 per month)-(2) 1,500
Office Space (200 sq. ft. @1.35/sq. ft./FTE per month) 3,240
Warehouse Space (600 sq. ft. @ $0.62/sq. ft. per month) 4,464
Sub-Total Ongoing Needs 75,804
Total Services & Supplies 116,052
Total Direct Cost 459,506
Total Estimated Actual Avoidable Costs 459,506
Annual Contract Amount-(5) 215,868
Annual Contract Savings/(Deficit) 243,638

(1) The total cost was allocated over 3 years.

(2) Projected Annual Contract Cost for Fire/Security Services by Securitas (formerly Burns Pinkerton Security).

(3) PerISD, Average Costs per vehicle per month (not including ISD Service Fee).

(4) Per DCFS Procurement, price of a commercial van is $18,000; small pickup truck is $13,000 w/o enclosure.
(5) Per Contracts, Maximum Annual Contract Sum is $215,868 per year ($17,989 per month).

(6) Per Contracts, services are 24 x 5 and part-time on the weekend.

Subvention
Total Fed/St (87%) County (13%)
12 Months Avoidable Cost 459,506 399,770 59,736
12 Months Anticipated Agreement Cost (3) 215,868 187,805 28,063
12 Months Contract Savings/(Deficit) 243,638 211,965 31,673
36 Months Avoidable Cost 1,378,518 1,199,311 179,207
36 Months Anticipated Agreement Cost (3) 647,604 563,415 84,189
36 Months Contract Savings/(Deficit) 730,914 635,896 95,018

C:PropA:Messenger Services-Cost Analy aft boardltr 040704:Revised:4/7/2004:mh
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CONTRACT
FOR
MESSENGER SERVICES

This Contract is made and entered into this day of 2004, by and between

County of Los Angeles
hereinafter referred to as
“COUNTY”

and

John J. Diaz d/b/a

JD Attorney & Messenger Service
hereinafter referred to as
“CONTRACTOR’.

WITNESSETH

WHEREAS, pursuant to Los Angeles County Code Sections 2.121.250 et
seq., COUNTY is permitted to contract with private business when, as here, COUNTY
determines that the services can be performed more economically by a CONTRACTOR
than by COUNTY employees, and

WHEREAS, CONTRACTOR has submitted an offer to COUNTY for provision
of such services and based on competitive sealed bidding under Los Angeles County
Code section 2.121.320, CONTRACTOR has been selected for recommendation for award
of this Contract, and

WHEREAS, pursuant to Government Code Sections 26227, 31000 and
53703, COUNTY is permitted to contract for services, and

WHEREAS, the CONTRACTOR desires to provide county-wide Messenger
Service for the Department of Children and Family Services (DCFS); and

WHEREAS, COUNTY has determined that the services to be provided under
this Contract are vital and necessary to ensure the timely circulation of DCFS documents;
and

NOW THEREFORE, in consideration of the mutual promises, covenants and
conditions set forth herein, the parties hereto and each of them do agree as follows:



1.0 APPLICABLE DOCUMENTS AND DEFINED TERMS

1.1

1.2

1.3

This Contract, and the Exhibits hereto, constitute the complete and exclusive
statement of understanding between the parties, which supersedes all
previous agreements, written or oral, and all other communications between
the parties relating to the subject matter of this Contract.

Exhibits A, A-1, A-2, A-3, A-4,B-1,B-2,C,D, E-1,E-2,F, G, H, |, J,K, L, M,
N, O, P, and Q set forth below are attached to and incorporated by reference
in this Contract.

In the event of any conflict in the definition or interpretation of any word,
responsibility, service, schedule, or contents of a deliverable product
between this Contract and Exhibits, or among Exhibits, said conflict or
inconsistency shall be resolved by giving precedence first to the Contract,
and then to the Exhibits according to the following priority:

Exhibit A Statement of Work

Exhibit A-1 Pickup and Delivery Locations

Exhibit A-2 Mail Pickup Transmittal Form

Exhibit A-3 Performance Requirements Summary

Exhibit A-4 User Complaint Report Form

Exhibit B-1 Pricing Schedule

Exhibit B-2 Budget

Exhibit C  Certification of Independent Price Determination

Exhibit D  Contractor’s Equal Employment Opportunity (EEO) Certification

Exhibit E-1 Request for Local SBE Preference Program Consideration and
CBE Firm/Organization Information Form (CBE)

Exhibit E-2 CBE Certification Application for Participation

Exhibit F Contractor Employee Acknowledgment, Confidentiality, and
Copyright Assignment Agreement

Exhibit G Auditor-Controller Contract Accounting and Administration
Handbook

Exhibit H Internal Revenue Service Notice 1015

Exhibit | Child Support Compliance Program Certification

ExhibitJ  Contractor Employee Jury Service (Jury Service Program)

Exhibit K Jury Service Program Application for Exemption and Certification

Exhibit L  Safely Surrendered Baby Law Fact Sheet

Exhibit M Non-Employee Injury Report

Exhibit N Living Wage Ordinance

Exhibit O Living Wage Ordinance Acknowledgement and Statement of
Compliance

Exhibit P Contractor Living Wage Declaration and Application for
Exemption

Exhibit Q Model Contractor Staffing Plan



2.0 CONTRACTOR’S WORK

3.0

4.0

2.1

2.2

Pursuant to the provisions of this Contract, CONTRACTOR shall provide
COUNTY with Messenger Services as defined herein and as more fully set
forth in Exhibit A, Statement of Work. CONTRACTOR warrants that it
possesses the competence, expertise, equipment, and personnel necessary
to provide such services.

If the CONTRACTOR provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be
deemed to be a gratuitous effort on the part of the CONTRACTOR, and the
CONTRACTOR shall have no claim whatsoever against the COUNTY.

TERM AND TERMINATION

3.1

3.2

The term of this Contract shall commence on May 1, 2004 or date of
approval by COUNTY Board of Supervisors, hereinafter referred to as the
“‘Board”, whichever is later, and shall continue through April 30, 2005, unless
terminated earlier as provided herein.

The term of this Agreement may be extended beyond the stated expiration
date, for up to two (2) one-year periods, to be exercised by written notice by
the Director to CONTRACTOR, prior to the expiration date, after Chief
Administrative Office approval.

CONTRACT SUM

4.1

4.2

4.3

COUNTY and CONTRACTOR agree that this is a firm-fixed price contract.
During the term of this Contract, COUNTY shall compensate CONTRACTOR
for the services set forth in Exhibit A, Statement of Work, and at the rate of
compensation set forth in Exhibit B-1, Pricing Schedule.

The total amount payable under this Contract is $647,604.00, hereinafter
referred to as “Maximum Contract Sum”. The maximum amount payable
under this Contract for each of the Contract years shall not exceed
$215,868.00, hereinafter referred to as “Maximum Annual Contract Sum”.

CONTRACTOR has prepared and submitted to COUNTY a budget
segregating direct and indirect costs and profit for the work to be performed
by CONTRACTOR under this Contract, hereinafter referred to as “Budget”.
Budgeted expenses shall be reduced by applicable CONTRACTOR
revenues, which are identified thereon. The line items shall provide sufficient
detail to determine the quality and quantity of services to be delivered. This
Budget is attached hereto and incorporated by reference herein as Exhibit B-
2, Budget. CONTRACTOR represents and warrants that the Budget is true
and correct in all respects, and services shall be delivered hereunder in
accordance with the Budget. In the event the Maximum Contract Sum is



5.0

increased pursuant to Section 12.0, Changes and Amendments, hereof,
CONTRACTOR shall prepare and submit an amended Budget.

PAYMENTS AND INVOICES

5.1

5.2

5.3

54

5.5

5.6

CONTRACTOR shall be paid for services provided on a monthly basis.

CONTRACTOR shall submit an invoice in arrears for services rendered in
the previous month. All invoices should be received within thirty (30) days of
the last day of the previous month but may be received later than thirty (30)
days, at COUNTY’s sole discretion, as long as sufficient funds remain
available under the Contract.

CONTRACTOR shall submit the original monthly invoice to the DCFS
Finance Services Division (“Finance”) and one copy to the Program Manager
for review and approval.

CONTRACTOR shall send original invoices to be approved to:

County of Los Angeles

Department of Children and Family Services
Attention: Head, Contract Accounting Section
425 Shatto Place, Room 204

Los Angeles, California 90020

And a duplicate copy of the invoices to:

Jean Lee, Program Manager

County of Los Angeles

Department of Children and Family Services
501 Shatto Place, 3™ Floor

Los Angeles, CA 90020

Upon receipt of CONTRACTOR’s monthly invoice, Finance shall forward the
invoice to the Program Manager, or designee, for review and approval. The
Program Manager, or designee, shall review the detailed charges to ensure
charges are in accordance with the Contract terms and that invoiced services
have been received.

Upon approval of the monthly invoice, the Program Manager, or designee,
shall forward the invoice to Finance for payment.

Payment to CONTRACTOR will be made in arrears on a monthly basis for
services performed, provided that the CONTRACTOR is not in default under
any provision of this Contract. COUNTY shall authorize payment within thirty
(30) days following receipt of invoice, provided that all work performed during
the preceding month has been reviewed, accepted, signed and dated by the



5.7

5.8

5.9

5.10

Program Manager or designee. COUNTY has no obligation to pay for any
work except those services expressly authorized by this Contract.

5.6.1 CONTRACTOR shall submit no later than 60 days after the end of
each contract year all past due invoices, including the final invoice for
the final month of the term of this Agreement. If CONTRACTOR
cannot meet this timeframe, CONTRACTOR must provide a written
explanation to the Head of Contract Accounting Section, Finance
Services Division, indicating the reason for the delayed submission,
estimated reimbursement amount and expected date of submission of
the final invoice. All such services rendered by CONTRACTOR shall
be paid in accordance with Exhibit B-1, Pricing Schedule.

In compliance with Internal Revenue Service (IRS) requirements,
CONTRACTOR shall provide CONTRACTOR’s Tax Identification Number.
COUNTY shall make no payment to CONTRACTOR without the Tax
Identification Number.

CONTRACTOR is responsible for the accuracy of invoices submitted to
COUNTY. Further, it is the responsibility of CONTRACTOR to reconcile or
otherwise correct inaccuracies or inconsistencies in the invoices submitted
by CONTRACTOR and to notify COUNTY of any overpayments received by
CONTRACTOR. Overpayment received by CONTRACTOR, as determined
by Program Manager, or designee, shall be returned to COUNTY by
CONTRACTOR within thirty (30) days of receiving notification of such
overpayment from the COUNTY, or may be set off at COUNTY’s election
against future payments due CONTRACTOR. Notwithstanding any other
provision of this Contract, CONTRACTOR shall return to COUNTY any and
all payments which exceed the Maximum Contract Sum. Furthermore,
CONTRACTOR shall return said payments within thirty (30) days of receiving
notification of overpayment from the COUNTY or immediately upon
discovering such overpayment, whichever date is earlier.

CONTRACTOR shall not be paid for expenditures beyond the Maximum
Contract Sum, and CONTRACTOR agrees that COUNTY has no obligation,
whatsoever, to pay for any expenditures by CONTRACTOR that exceed the
Maximum Contract Sum.

CONTRACTOR shall notify COUNTY, in the manner set forth in Sections
5.0, Payment and Invoices, and 11.0, Notices, of this Contract, when
expenditures under this Contract total seventy-five (75%) of the Maximum
Contract Sum. Furthermore, CONTRACTOR shall notify COUNTY, in the
manner set forth in Sections 5.0, Payments and Invoices, and 11.0, Notices,
of this Contract, when this Contract is within six (6) months of expiration.
CONTRACTOR shall send these notices to those persons and addresses
which are set forth in Sections 5.0, Payments and Invoices, and 11.0,
Notices.



5.11

CONTRACTOR shall have no claim against COUNTY for payment of any
money or reimbursement, of any kind whatsoever, for any service provided
by CONTRACTOR after the expiration or other termination of this Contract.
Should CONTRACTOR receive any such payment, it shall immediately notify
COUNTY and shall immediately repay all such funds to COUNTY. Payment
by COUNTY for services rendered after expiration/termination of this
Contract shall not constitute a waiver of COUNTY’s right to recover such
payment from CONTRACTOR. This provision shall survive the expiration or
other termination of this Contract.

6.0 RECORDS AND AUDITS

6.1

6.2

6.3

CONTRACTOR shall maintain accurate and complete financial records of all
its activities and operations relating to this Contract in accordance with
generally accepted accounting principles and which meet the requirements
for contract accounting described in the Auditor-Controller Contract
Accounting and Operating Handbook, attached hereto as Exhibit G.
CONTRACTOR shall also maintain accurate and complete employment and
other records relating to its performance of this Contract.

CONTRACTOR agrees that COUNTY and its authorized representatives, the
State of California and its authorized representatives, and the Federal
Government and its authorized representatives, including, but not limited to,
the U. S. Comptroller General, shall have access to and the right to examine,
audit, excerpt, copy or transcribe any pertinent transaction, activity, or
records relating to this Contract. All financial records, supporting documents,
statistical records, and all other records pertinent to the award and
performance of this contract, including, but not limited to, all financial records,
timecards, other employment records and confidential information, shall be
kept and maintained by CONTRACTOR at a location in Los Angeles County
and shall be made available to COUNTY, State and Federal authorities,
during the term of this Contract and either for a period of five (5) years after
the expiration of the term of this Contract or for a period of three (3) years
from the date of the submission of the final expenditure report, whichever
date is later. If before the expiration of that time period, any litigation, claim,
financial management review, or audit is started, the records shall be
retained until all litigation, claims, financial management review, or audit
findings involving the records have been resolved and final action taken. If
such material is located outside of Los Angeles County, then, at COUNTY’s
sole option, CONTRACTOR shall pay COUNTY for travel per diem and other
costs incurred by COUNTY in exercising its rights under this Section.
CONTRACTOR shall maintain all records in accordance with California State
records and retention regulations including the provisions of California
Department of Social Services (CDSS) Manual of Policy and Procedures,
Section 23-353.

In the event that an audit is conducted of CONTRACTOR specifically
regarding this Contract by any Federal or State Auditor, or by any auditor
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6.4

6.5

6.6

6.7

employed by CONTRACTOR or otherwise, then CONTRACTOR shall file a
copy of such audit report with COUNTY’s Auditor-Controller within thirty (30)
days of CONTRACTOR’s receipt thereof, unless otherwise provided by
applicable Federal or State law or under this Contract. COUNTY shall make
a reasonable effort to maintain the confidentiality of such audit report(s).

CONTRACTOR shall be responsible for conducting annual financial audits of
its agency and its subcontractor(s) if required by COUNTY and/or the CDSS,
to be conducted by an independent audit firm and in accordance with
generally accepted auditing standards. Within thirty (30) calendar days after
issuance of such audit reports, CONTRACTOR shall forward copies of such
reports to DCFS.

CONTRACTOR shall, during normal business hours, allow appropriate
County, State and Federal agencies, including CDSS, COUNTY’s Auditor-
Controller or its designee to evaluate, audit, review, inspect and monitor its
accounting books and records of program operations, including interviews of
CONTRACTOR'’s staff, insurance agents, banks, personnel, vendors and
subcontractor(s). Methods may include the inspection of accounting ledgers,
journals, canceled checks, timecards, personnel records, fringe benefit rate
notices, receipts and invoices, payroll tax records, subcontracts, space and
equipment lease agreements, and other relevant accounting books, records,
worksheets and logs as appropriate for ensuring CONTRACTOR’s
accountability of expenditures and program performance under this Contract.
CONTRACTOR shall ensure the cooperation of all subcontractor(s), its staff,
and board members in all such efforts.

All uses of funds paid to CONTRACTOR and other financial transactions
related to CONTRACTOR’s provision of services under this Contract are
subject to review and/or audit by DCFS, COUNTY’s Auditor-Controller or its
designee, and the State of California. In the event this Contract is subject to
audit exceptions, CONTRACTOR shall pay to COUNTY the full amount of
CONTRACTOR's liability for such audit exceptions, as determined by DCFS,
upon demand by COUNTY.

Failure on the part of CONTRACTOR to comply with the provisions of this
Section shall constitute a material breach of this Contract upon which
COUNTY may withhold reimbursement or terminate this Contract.

AUDIT SETTLEMENT

If, at any time during the term of this Contract or within five (5) years after the
expiration or termination of this Contract, authorized representatives of COUNTY
conduct an audit of CONTRACTOR regarding the services provided to COUNTY
hereunder and if such audit finds that COUNTY’s dollar liability for such services is
less than payments made by COUNTY to CONTRACTOR, then CONTRACTOR
agrees that the difference, at the COUNTY’s discretion, shall be either: (1) repaid
forthwith by CONTRACTOR to COUNTY by cash payment; or (2) at COUNTY’s
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8.0

9.0

option, credited against future payments hereunder to CONTRACTOR. If such
audit finds that COUNTY’s dollar liability for services provided hereunder is more
than payments made by COUNTY to CONTRACTOR, then the difference shall be
paid to CONTRACTOR by COUNTY provided that in no event shall COUNTY’s
maximum obligation for this Contract exceed the Maximum Contract Sum.

INDEMNIFICATION

CONTRACTOR shall indemnify, defend and hold harmless COUNTY, its Special
Districts, elected and appointed officers, employees, and agents from and against
any and all liability, including but not limited to, demands, claims, actions, fees,
costs, and expenses (including attorney and expert witness fees), arising from or
connected with CONTRACTOR'’s acts and/or omissions arising from and/or relating
to this Contract.

GENERAL INSURANCE REQUIREMENTS

Without limiting CONTRACTOR’s indemnification of COUNTY and during the term
of this Contract, CONTRACTOR shall provide and maintain, and shall require all of
its subcontractors to maintain, the following programs of insurance specified in this
Contract. Such insurance shall be primary to and not contributing with any other
insurance or self-insurance programs maintained by COUNTY, and such coverage
shall be provided and maintained at CONTRACTOR’s own expense.

9.1 Evidence of Insurance: Certificate(s) or other evidence of coverage
satisfactory to COUNTY shall be delivered to DCFS Contracts
Administration, Walter Chan, Manager, 425 Shatto Place, Room 400, Los
Angeles, CA 90020, prior to commencing services under this Contract. Such
certificates or other evidence shall:

9.1.1 Specifically identify this Contract.
9.1.2 Clearly evidence all coverages required in this Contract.

9.1.3 Contain the express condition that COUNTY is to be given written
notice by mail at least thirty (30) days in advance of cancellation for all
policies evidenced on the certificate of insurance.

9.1.4 Include copies of the additional insured endorsement to the
commercial general liability policy, adding the COUNTY of Los
Angeles, its Special Districts, its officials, officers and employees as
insureds for all activities arising from this Contract.

9.1.5 Identify any deductibles or self-insured retentions for COUNTY’s
approval. The COUNTY retains the right to require CONTRACTOR to
reduce or eliminate such deductibles or self-insured retentions as they
apply to COUNTY, or, require CONTRACTOR to provide a bond
guaranteeing payment of all such retained losses and related costs,
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9.2

9.3

9.4

9.5

including, but not limited to, expenses or fees, or both, related to
investigations, claims administrations, and legal defense. Such bond
shall be executed by a corporate surety licensed to transact business
in the State of California.

Insurer Financial Ratings: Insurance is to be provided by an insurance
company acceptable to the COUNTY with an A.M. Best rating of not less
than A:VII, unless otherwise approved by COUNTY.

Failure to Maintain Coverage: Failure by CONTRACTOR to maintain the
required insurance, or to provide evidence of insurance coverage acceptable
to COUNTY, shall constitute a material breach of the Contract upon which
COUNTY may immediately terminate or suspend this Contract. COUNTY, at
its sole option, may obtain damages from CONTRACTOR resulting from said
breach. Alternatively, COUNTY may purchase such required insurance
coverage, and without further notice to CONTRACTOR, COUNTY may
deduct from sums due to CONTRACTOR any premium costs advanced by
COUNTY for such insurance.

Notification of Incidents, Claims or Suits: CONTRACTOR shall report to
COUNTY:

9.4.1 Any accident or incident relating to services performed under this
Contract which involves injury or property damage which may result in
the filing of a claim or lawsuit against CONTRACTOR and/or
COUNTY. Such report shall be made in writing within 24 hours of
occurrence.

9.4.2 Any third party claim or lawsuit filed against CONTRACTOR arising
from or related to services performed by CONTRACTOR under this
Contract.

9.4.3 Any injury to a CONTRACTOR employee which occurs on COUNTY
property. This report shall be submitted on a COUNTY “Non-
Employee Injury Report’, Exhibit M to the COUNTY Contract
Manager.

9.4.4 Any loss, disappearance, destruction, misuse, or theft of any kind
whatsoever of COUNTY property, monies or securities entrusted to
CONTRACTOR under the terms of this Contract.

Compensation for COUNTY Costs: In the event that CONTRACTOR fails to
comply with any of the indemnification or insurance requirements of this
Contract, and such failure to comply results in any costs to COUNTY,
CONTRACTOR shall pay full compensation for all costs incurred by
COUNTY.



9.6

Insurance Coverage Requirements for Subcontractors: CONTRACTOR shall
ensure any and all subcontractors performing services under this Contract
meet the insurance requirements of this Contract by either:

9.6.1 CONTRACTOR providing evidence of insurance covering the
activities of subcontractors, or

9.6.2 CONTRACTOR providing evidence submitted by subcontractors
evidencing that subcontractors maintain the required insurance
coverage. COUNTY retains the right to obtain copies of evidence of
subcontractor insurance coverage at any time.

10.0 INSURANCE COVERAGE REQUIREMENTS:

10.1

10.2

10.3

10.4

General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million

Automobile Liability insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than one million dollars
($1,000,000) for each accident. Such insurance shall include coverage for all
‘owned,” “hired” and “non-owned” vehicles, or coverage for “any auto.”

Workers” Compensation and Employer’s Liability insurance providing
workers’ compensation benefits, as required by the Labor Code of the State
of California or by any other state, and for which CONTRACTOR is
responsible. If CONTRACTOR’s employees will be engaged in maritime
employment, coverage shall provide workers’ compensation benefits as
required by the U.S. Longshore and Harbor Workers’ Compensation Act,
Jones Act or any other federal law for which CONTRACTOR is responsible.

In all cases, the above insurance also shall include Employers’ Liability
coverage with limits of not less than the following:

Each Accident: $1 million
Disease — policy limit: $1 million
Disease — each employee: $1 million

Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONTRACTOR, its officers or
employees with limits of not less than one million dollars ($1,000,000) per
occurrence and three million dollars ($3,000,000) aggregate. The coverage
also shall provide an extended two-year reporting period commencing upon
termination or cancellation of this Contract.
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10.5 Crime Coverage: Insurance with limits in amounts not less than indicated

below covering against loss of money, securities, or other property referred
to in this Contract, and naming the COUNTY as loss payee.

Employee Dishonesty: $ 500,000
Forgery or Alteration: $ 500,000
Theft, Disappearance and Destruction: $ 500,000
Computer Fraud: $ n/a
Burglary and Robbery: $ 500,000
11.0 NOTICES
11.1 All notices shall be given in writing by enclosing the same in a sealed

11.2

envelope addressed to the intended party and by depositing such envelope
with postage prepaid in the United States Post Office or any substation or
public letterbox. All notices to COUNTY shall be sent in duplicate addressed
to the following:

Department of Children and Family Services
Contracts Administration

Attention: Walter Chan, Manager

425 Shatto Place, Room 400

Los Angeles, California 90020

All notices to CONTRACTOR shall be sent to CONTRACTOR

John J. Diaz, President/CEO
Attention:  John J. Diaz d/b/a

JD Attorney & Messenger Service

2690 W. Pico Boulevard

Los Angeles, CA 90006

or such other person and/or location as may hereinafter be designated in
writing by the CONTRACTOR.

All notices may also be given upon personal delivery to any person whose
actual knowledge would be sufficient notice to CONTRACTOR. Further, it is
expressly understood that actual knowledge of an individual CONTRACTOR
shall in any case be sufficient notice. If the CONTRACTOR is a partnership
or a corporation, actual knowledge of a partner, officer or member of the
corporation, or of the managing agent regularly in charge of the work on
behalf of CONTRACTOR, shall also be deemed sufficient.
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12.0 CHANGES AND AMENDMENTS

The COUNTY reserves the right to change any portion of the work required under
this Contract, or make amendment to such other terms and conditions as may
become necessary and reasonable. Any such revisions shall be in writing and
accomplished in the following manner:

121

12.2

12.3

12.4

For any change which does not affect the period of performance, Maximum
Contract Sum, Maximum Annual Contract Sum or payments, and which does
not materially alter any term or condition included in this Contract, an
amendment shall be prepared, and signed by CONTRACTOR and the
Director. Approval of County Counsel must be obtained for any changes,
which affect the scope of work.

For any change which affects the period of performance, Maximum Contract
Sum, Maximum Annual Contract Sum or payments, or which materially alters
any other term or condition in this Contract, a written amendment shall be
prepared, signed by the CONTRACTOR, and thereafter submitted to
COUNTY’s Board of Supervisors for consideration and, if approved,
execution.

For purposes of Sections 12.1 and 12.2, a change materially alters a term or
condition included in this Contract if it: (1) is significant as to price, quantity,
quality or delivery when contrasted with the total costs or scope of the
services being procured; (2) alters minimum requirements for prospective
bidders, Proposers or negotiating entities for this Contract; or (3) would result
in a change in the Maximum Contract Sum set forth in Section 4.0, Contract
Sum, of this Contract.

Notwithstanding the provisions of Sections 12.1, and 12.2, COUNTY’s
Director may, without further action by COUNTY’s Board of Supervisors,
during the term of this Contract, prepare and sign amendments to this
Contract to increase or decrease payments to CONTRACTOR
commensurate with increases or decreases in the units of service being
provided under the following conditions:

12.4.1 Such increases or decreases shall total no more than ten percent
(10%) of the original Maximum Contract Sum per year, and in the
aggregate.

12.4.2 COUNTY’s Board of Supervisors has appropriated sufficient funds for
all changes described in each such amendment to this Contract.

12.4.3 Approval of County Counsel and the Chief Administrative Officer is
obtained prior to any such amendment to this Contract; and
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12.4.4 The Director shall notify COUNTY’s Board of Supervisors, Chief
Administrative Officer, and County Counsel of all Contract changes, in
writing, within ten (10) days following execution of such amendment.

13.0 ASSIGNMENT/DELEGATION OF RIGHTS

13.1

13.2

13.3

13.4

CONTRACTOR shall not assign its rights or delegate its duties hereunder,
either in whole or in part, without the prior written consent of the Los Angeles
COUNTY Board of Supervisors or the Director in the event the Director has
the delegated authority to consent. Any attempted assignment and/or
delegation without said consent shall constitute a default under Section 22.0,
Events of Default, herein and shall be voidable at the election of the
COUNTY. If CONTRACTOR is a corporation, partnership, limited liability
company or other entity, then an assignment requiring COUNTY’s consent
hereunder shall also include any sale, exchange, assignment, divestment or
change in members, directors or officers giving majority control of
CONTRACTOR to any person(s) or legal entity other than the maijority in
control of CONTRACTOR at the time of execution of this Contract. Any
payments by COUNTY to CONTRACTOR or its assignee, or acceptance of
any payments by COUNTY from CONTRACTOR or its assignee on any
claim under this Contract shall not waive or constitute such COUNTY
consent.

Upon assignment and/or delegation, each and all of the provisions,
agreements, terms, covenants and conditions herein contained, to be
performed by CONTRACTOR, shall be binding upon both CONTRACTOR
and upon any assignee/delegate thereof.

COUNTY’s consent may be reasonably withheld if, among other things, the
proposed assignee fails to meet the requirements for contracting satisfied by
the original CONTRACTOR and/or the then current COUNTY or State
contracting requirements for this or similar agreements. COUNTY may
require, as a condition to its consent to assignment, that the assignee enter
into an agreement utilizing then current standard COUNTY documentation
for this Contract or similar agreements.

Any payments by COUNTY to any delegatee or assignee on any claim under
this Contract shall reduce dollar for dollar any claims which CONTRACTOR
may have against COUNTY and shall be subject to set-off, recoupment, or
other reduction for any claims which CONTRACTOR may have against
COUNTY, whether under this Contract or otherwise.
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14.0 SUBCONTRACTING

141

14.2

14.3

14.4

14.5

No performance of this Contract or any portion thereof may be subcontracted
by CONTRACTOR without the express written authority of COUNTY’s
Director. Any attempt by CONTRACTOR to subcontract performance of any
of the terms of this Contract, in whole or in part, without said consent shall be
null and void and shall constitute a breach of the terms of this Contract. In
the event of such a breach, this Contract may be terminated forthwith.
CONTRACTOR shall submit each subcontract to the COUNTY for written
approval prior to subcontractor performing any work hereunder.

All of the provisions of this Contract and any amendment(s) hereto shall
extend to and be binding upon subcontractors, provided that assignment or
delegation of rights under a subcontract by subcontractors shall not require
COUNTY approval. The CONTRACTOR shall include in all subcontracts the
following provision: “This agreement is a subcontract under the terms of a
prime contract with the COUNTY of Los Angeles. All representations and
warranties contained in this subcontract shall inure to the benefit of the
COUNTY of Los Angeles.”

CONTRACTOR shall indemnify and hold COUNTY harmless from any and
all liability arising or resulting from the use of any subcontractor and its
employees in the same manner and to the same extent that CONTRACTOR
indemnifies COUNTY from any and all liability arising from or resulting from
the actions or omissions of its own employees.

CONTRACTOR shall obtain the following from each subcontractor before
any subcontractor employee may perform any work under any subcontract to
this Contract. CONTRACTOR shall maintain and make available upon
request of Program Manager all the following documents:

14.4.1An executed CONTRACTOR Employee Acknowledgment,
Confidentiality, and Copyright Assignment Agreement, Exhibit F,
executed by each subcontractor and each of subcontractor’s
employees approved to perform work hereunder.

14.4.2 Certificates of Insurance which establish that the subcontractor
maintains all the programs of insurance required by Section 10.0,
Insurance Coverage Requirements, of this Contract, and

14.4.3 The Tax Identification Number of the subcontracting agency to be
placed on the signature page of the subcontract. This Tax
Identification Number shall not be identical to the CONTRACTOR’s
Tax Identification Number.

CONTRACTOR shall provide Program Manager with copies of all executed
subcontracts after Program Manager’s approval.
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15.0

16.0

17.0

14.6 No subcontract shall alter in any way any legal responsibility of
CONTRACTOR to COUNTY. CONTRACTOR shall remain responsible for
any and all performance required of it under this Contract, including, but not
limited to, the obligation to properly supervise, coordinate, and perform all
work required hereunder.

14.7 Notwithstanding any other provision of this Contract, the parties do not in any
way intend that any person or entity shall acquire any rights as a third party
beneficiary of this Contract.

14.8 CONTRACTOR shall be solely liable and accountable for any and all
payments and other compensation to all subcontractor's engaged hereunder
and their officers, employees, and agents. COUNTY shall have no liability or
responsibility whatsoever for any payment or other compensation for any
subcontractors or their officers, employees, and agents.

INDEPENDENT CONTRACTOR STATUS

This Contract is by and between the COUNTY and CONTRACTOR and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture or association, as between COUNTY and
CONTRACTOR. CONTRACTOR understands and agrees that all persons
furnishing services to COUNTY pursuant to this Contract are, for purposes of
Workers’ Compensation liability, employees solely of CONTRACTOR and not of
COUNTY. CONTRACTOR shall bear the sole responsibility and liability for
furnishing Workers’ Compensation benefits to any person for injuries arising from or
connected with service to COUNTY provided pursuant to this Contract.

COVENANT AGAINST CONTINGENT FEES

16.1 CONTRACTOR warrants that no person or selling agency has been
employed or retained to solicit or secure this Contract for either a flat fee, a
percentage commission or any other form of remuneration.

16.2 For breach or violation of this covenant, COUNTY shall have the right to
terminate this Contract and/or, at its sole discretion, require the
CONTRACTOR to repay any funds converted to such use prior to any
payment for past work or performance of any future work.

DISCLOSURE OF INFORMATION

17.1 The CONTRACTOR shall not disclose any details in connection with this
Contract to any party, except as may be otherwise provided herein or
required by law. However, in recognizing the CONTRACTOR’s need to
identify its services and related clients to sustain itself, the COUNTY shall not
inhibit the CONTRACTOR from publicizing its role under this Contract within
the following conditions:
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17.1.1 CONTRACTOR shall develop all publicity material in a professional
manner.

17.1.2During the course of performance of this Contract, the
CONTRACTOR, its employees, agents, and subcontractors shall not
publish or disseminate commercial advertisements, press releases,
opinions or feature articles, using the name of the COUNTY without
the prior written consent of the COUNTY. Said consent shall not be
unreasonably withheld, and approval by the COUNTY may be
assumed in the event no adverse comments are received in writing
two (2) weeks after submittal.

17.1.3 CONTRACTOR may, without prior written permission of COUNTY,
indicate in its proposals and sales material that it has been awarded a
contract to provide services, provided, however, that the requirements
of this provision shall apply.

18.0 COMPLIANCE WITH APPLICABLE LAWS

18.1

CONTRACTOR shall conform to and abide by all applicable Municipal,
COUNTY, State and Federal laws and regulations, court rules, and
ordinances, insofar as the same or any of them are applicable. This includes
compliance with mandatory standards and policies relating to energy
efficiency in the State Energy Conservation Plan (Title 24, California
Administrative Code) and compliance with Section 306 of the Clean Air Act
(42 USC 1857(h)), Section 508 of the Clean Water Act (33 USC 1368),
Executive Order 11738 and Environmental Protection Agency regulations (40
CFR Part 15). Insofar as permits and/or licenses are required for the
prescribed services and/or any construction authorized herein, the same
must be obtained from the regulatory agency having jurisdiction thereover.

18.1.1 CONTRACTOR acknowledges that this Contract will be funded, in
part, with federal funds; therefore, CONTRACTOR agrees that it shall
comply with all applicable federal laws and regulations pertaining to
such federal funding. Said federal laws and regulations include, but
are not limited to, 45 CFR Section 92.36, et seq.

18.1.2 CONTRACTOR shall comply with all applicable laws pertaining to
confidentiality. This shall include but is not limited to the confidentiality
provisions of Section 827 and Section 10850 of the California Welfare
and Institutions Code and MPP Division 19.

18.1.3 CONTRACTOR agrees to comply fully with the terms of Executive
Order 11246, entitled Equal Employment Opportunity as amended by
Executive Order 11375, and as supplemented by Department of Labor
Regulations (41 CFR Part 60).
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19.0

20.0

18.2 Failure by CONTRACTOR to comply with such laws and regulations shall be
a material breach of this Contract and may result in termination of this
Contract.

18.3 CONTRACTOR agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation on the part of the
CONTRACTOR, its employees, agents or subcontractors of such laws,
regulations, rules, policies, standards or ordinances as described in Section
18.0, Compliance with Applicable Laws.

18.4 CONTRACTOR shall comply with all Federal statutes and regulations
regarding employment of aliens and certify to COUNTY that CONTRACTOR
and its employees assigned to this Contract fully meet the standards
imposed by Federal statutes and regulations. CONTRACTOR will indemnify,
defend and hold COUNTY harmless from any sanctions which may be
assessed against CONTRACTOR for violation of Federal statutes and
regulations pertaining to employment of aliens.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONTRACTOR hereby assures that it will comply with Title VI of the Civil Rights
Act of 1964, Section 504 of the Rehabilitation Act of 1973, the Age Discrimination
Act of 1975, Title IX of the Education Amendments of 1973, where applicable, and
Title 43, Part 17 of the Code of Federal Regulations Subparts A and B, to the end
that no persons shall on the grounds of race, creed, color, national origin, political
affiliation, marital status, sex, age, or handicap be subjected to discrimination under
the privileges and use granted by this Contract or under any project, program or
activity supported by this Contract.

NON-DISCRIMINATION IN EMPLOYMENT

20.1 CONTRACTOR certifies and agrees that all persons under its employ, its
affiliates, subsidiaries, or holding companies, are and will be treated equally
by it without regard to or because of race, religion, color, national origin,
political affiliation, marital status, sex, age, or handicap, in compliance with all
applicable Federal and State non-discrimination laws and regulations. This
includes compliance with Executive Order 11246 entitled “Equal Employment
Opportunity,” Executive Order 11375 and as supplemented in the
Department of Labor Regulations (41 CFR Part 60).

20.2 CONTRACTOR shall take affirmative action to ensure that qualified
applicants are employed and that employees are treated during employment
without regard to race, religion, color, national origin, political affiliation,
marital status, sex, age, or handicap. Such action shall include but is not
limited to the following: employment, upgrading, demotion, transfer,
recruitment or recruitment advertising, layoff or termination, rates of pay or
other forms of compensation and selection for training, including
apprenticeship.
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20.3

20.4

20.5

20.6

CONTRACTOR shall deal with its subcontractors, bidders, or vendors
without regard to or because of race, religion, color, national origin, political
affiliation, marital status, sex, age, or handicap.

CONTRACTOR shall provide access for COUNTY’s representatives to
inspect CONTRACTOR’s employment records during regular business hours
in order to verify compliance with the provisions of this section when so
requested by COUNTY.

If COUNTY finds that any of the above provisions have been violated, the
same shall constitute a material breach of contract upon which COUNTY
may determine to terminate this Contract. COUNTY reserves the right to
determine independently whether the non-discrimination provisions of this
Contract have been violated. In addition, a determination by the California
Fair Employment Opportunity Commission that CONTRACTOR has violated
State or Federal non-discrimination laws or regulations shall constitute a
finding by COUNTY that CONTRACTOR has violated the non-discrimination
provisions of this Contract.

The parties agree that in the event CONTRACTOR violates the non-
discrimination provisions of this Contract, COUNTY shall, at its option, be
entitled to a sum of Five Hundred Dollars ($500.00) pursuant to California
Civil Code Section 1671 as liquidated damages in lieu of terminating this
Contract.

21.0 CLIENT GRIEVANCES

CONTRACTOR shall establish a written procedure to resolve client grievances. At
the request of Program Manager, CONTRACTOR shall submit such procedures to
COUNTY within five (5) calendar days from the date of the request.

22.0 EVENTS OF DEFAULT

22.1

Default for Non-Performance

COUNTY may terminate the whole or any part of this Contract if either of the
following circumstances exists:

22.1.1 CONTRACTOR has made a misrepresentation of any required
element in the bid/proposal submitted in response to the Invitation for
Bids/Request for Proposals, if any; or

22.1.2 CONTRACTOR fails to comply with or perform any provision of this
Contract or fails to make progress so as to endanger performance of
any term of this Contract.

22.2 Default for Insolvency
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23.0

22.3

COUNTY may terminate this Contract for default for insolvency in the event
of the occurrence of any of the following:

22.2.1Insolvency of CONTRACTOR. CONTRACTOR shall be deemed
insolvent if it has ceased to pay its debts in the ordinary course of
business or cannot pay its debts as they become due, whether it has
filed for bankruptcy or not, and whether insolvent within the meaning
of the Federal Bankruptcy Law or not;

22.2.2 The filing of a voluntary petition in bankruptcy;
22.2.3 The appointment of a Receiver or Trustee for CONTRACTOR,;

22.2.4 The execution by CONTRACTOR of an assignment for the benefit of
creditors.

Other Events of Default

Determination by the COUNTY, the State Fair Employment Commission, or
the Federal Equal Employment Opportunity Commission of discrimination
having been practiced by CONTRACTOR in violation of State and/or Federal
laws thereon.

TERMINATION FOR CONTRACTOR’S DEFAULT

23.1

23.2

23.3

23.4

Upon determining the existence of any one or more of the circumstances
heretofore described in Section 22.0, Events of Default, this Contract may be
subject to termination either immediately or within such longer time period as
noticed by COUNTY.

In the event COUNTY terminates this Contract in whole or in part as provided
in this Contract, COUNTY may procure, upon such terms and in such
manner as COUNTY may deem appropriate, services similar to those
previously provided by CONTRACTOR. Any excess cost, as determined by
the COUNTY, arising from procurement of services under this Section 23.2,
over and above the Maximum Contract Sum, shall be charged against the
CONTRACTOR and/or its sureties.

The remedies reserved to COUNTY herein shall be cumulative and in
addition to any other remedies provided in law or equity.

In the event that, following service of the Notice of Termination of this
Contract under the provisions of this Contract, it is determined for any reason
that CONTRACTOR was not in default under the provisions of this Contract
or that the default was excusable under provisions of this Contract, a
correction of the Notice of Termination shall be issued, and the rights and
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obligations of the parties shall be the same as if the Notice of Termination
had not been issued.

24.0 TERMINATION FOR IMPROPER CONSIDERATION

241

24.2

24.3

COUNTY may, by written notice to CONTRACTOR, immediately terminate
the right of CONTRACTOR to proceed under this Contract if it is found that
consideration, in any form, was offered or given by CONTRACTOR, either
directly or through an intermediary, to any COUNTY officer, employee or
agent with the intent of securing the Contract or securing favorable treatment
with respect to the award, amendment or extension of the Contract or the
making of any determinations with respect to the CONTRACTOR'’s
performance pursuant to the Contract. In the event of such termination,
COUNTY shall be entitted to pursue the same remedies against
CONTRACTOR as it could pursue in the event of default by the
CONTRACTOR.

CONTRACTOR shall immediately report any attempt by a COUNTY officer
or employee to solicit such improper consideration. The report shall be made
either to the COUNTY manager charged with the supervision of the
employee or to the COUNTY Auditor-Controller's Employee Fraud Hotline at
(213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

25.0 TERMINATION FOR CONVENIENCE

25.1

25.2

25.3

The performance of services under this Contract may be terminated in whole
or part when such action is deemed by COUNTY to be in its best interest.
Termination of services hereunder shall be effected by delivery to
CONTRACTOR of a thirty (30) day advance Notice of Termination specifying
the extent to which performance of services under this Contract is terminated
and the date upon which such termination becomes effective.

After receipt of a Notice of Termination and except as otherwise directed by
COUNTY, the CONTRACTOR shall:

25.2.1 Stop services under this Contract on the effective date of termination.

25.2.2To the extent possible, continue to perform, as required by this
Contract until the effective date of termination.

After receipt of a Notice of Termination, CONTRACTOR shall submit to
COUNTY in the form and with the certification as may be prescribed by
COUNTY, its termination claim and invoice. Such claim and invoice shall be
submitted promptly. COUNTY will not accept any such invoice submitted
later than three (3) months from the effective date of termination. Upon
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254

failure of CONTRACTOR to submit its termination claim and invoice within
the time allowed, COUNTY may determine, on the basis of information
available to COUNTY, the amount, if any, due to CONTRACTOR in respect
to the termination, and such determination shall be final. After such
determination is made, COUNTY shall pay CONTRACTOR the amount so
determined as full and complete satisfaction of all amounts due
CONTRACTOR under this Contract for any terminated services.

Subject to the provisions of Section 25.3, above, COUNTY and
CONTRACTOR shall make a good faith attempt to agree upon an amount
due to CONTRACTOR for any terminated services following the total or
partial termination of services pursuant to this Contract. If after a good faith
effort, an amount due CONTRACTOR is not agreed upon, COUNTY shall
determine the amount due CONTRACTOR by assessing the contract value
for similar services provided herein to all documented services, which
CONTRACTOR or its subcontractor(s) has satisfactorily provided. COUNTY
shall pay the agreed upon or determined amount, provided that such amount
shall not exceed the Maximum Contract Sum under this Contract as reduced
by the amount of payments otherwise made and as further reduced by the
amount potentially due for services not terminated.

26.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

26.1

26.2

26.3

A responsible contractor is a contractor who has demonstrated the attribute
of trustworthiness, as well as quality, fitness, capacity and experience to
satisfactorily perform the contract. It is the COUNTY’s policy to conduct
business only with responsible contractors.

The CONTRACTOR is hereby notified that, in accordance with Chapter
2.202 of the County Code, if the COUNTY acquires information concerning
the performance of the CONTRACTOR on this or other contracts which
indicates that the CONTRACTOR is not responsible, the COUNTY may, in
addition to other remedies provided in this Contract, debar the
CONTRACTOR from bidding on COUNTY contracts for a specified period of
time not to exceed three (3) years, and terminate any or all existing contracts
the CONTRACTOR may have with the COUNTY.

The COUNTY may debar the CONTRACTOR if the Board of Supervisors
finds, in its discretion, that the CONTRACTOR has done any of the following:
(1) violated any term of a contract with the COUNTY, (2) committed any act
or omission which negatively reflects on the CONTRACTOR’s quality, fitness
or capacity to perform a contract with the COUNTY or any other public entity,
or engaged in a pattern or practice which negatively reflects on same, (3)
committed an act or offense which indicates a lack of business integrity or
business honesty, or (4) made or submitted a false claim against the
COUNTY or any other public entity.
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27.0

26.4

26.5

26.6

26.7

If there is evidence that the CONTRACTOR may be subject to debarment,
DCFS will notify the CONTRACTOR in writing of the evidence which is the
basis for the proposed debarment and will advise the CONTRACTOR of the
scheduled date for a debarment hearing before the Contractor Hearing
Board.

The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. @ The CONTRACTOR and/or the
CONTRACTOR’s representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the Contractor Hearing Board
shall prepare a proposed decision, which shall contain a recommendation
regarding whether the CONTRACTOR should be debarred, and, if so, the
appropriate length of time of the debarment. If the CONTRACTOR fails to
avail itself of the opportunity to submit evidence to the Contractor Hearing
Board, the CONTRACTOR may be deemed to have waived all rights of
appeal.

A record of the hearing, the proposed decision and any other
recommendation of the Contractor Hearing Board shall be presented to the
Board of Supervisors. The Board of Supervisors shall have the right to
modify, deny or adopt the proposed decision and recommendation of the
Contractor Hearing Board.

These terms shall also apply to subcontractors of COUNTY Contractors.

LIMITATION OF COUNTY’'S OBLIGATION DUE TO NON-
APPROPRIATION OF FUNDS

27.1

27.2

27.3

27.4

COUNTY’s obligation is payable only and solely from funds appropriated for
the purpose of this Contract.

All funds for payment are conditioned upon the COUNTY Board of
Supervisors’ appropriation of sufficient funds for this purpose. Payments
during subsequent fiscal year periods are dependent upon similar Board of
Supervisors’ action.

In the event the COUNTY Board of Supervisors does not allocate sufficient
funds for the next succeeding fiscal year to meet the COUNTY’s anticipated
obligations to providers under contracts, then services may be: (1)
terminated in their entirety; or (2) reduced in accordance with available
funding as deemed necessary by the COUNTY. COUNTY shall notify
CONTRACTOR in writing of any such non-allocation of funds at the earliest
possible date.

In the event that the COUNTY’s Board of Supervisors adopts, in any fiscal
year, a COUNTY Budget which provides for reductions in the salaries and
benefits paid to the majority of COUNTY employees and imposes similar
reductions with respect to COUNTY contracts, the COUNTY reserves the
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right to reduce its payment obligation correspondingly for that fiscal year and
any subsequent fiscal year for services provided by the CONTRACTOR
under this Contract. The COUNTY’s notice to the CONTRACTOR regarding
said reduction in payment obligation shall be provided within thirty (30)
calendar days of the Board’s approval of such actions. Notwithstanding such
reduction, the CONTRACTOR shall continue to provide all of the services set
forth in this Contract.

28.0 CONFLICT OF INTEREST

28.1

28.2

No COUNTY employee whose position in COUNTY enables such employee
to influence the award or administration of this Contract or any competing
agreement, and no spouse or economic dependent of such employee, shall
be employed in any capacity by CONTRACTOR herein, or have any other
direct or indirect financial interest in this Contract. No officer or employee of
COUNTY who may financially benefit from the provision of services
hereunder shall in any way participate in COUNTY’s approval, or ongoing
evaluation of such services, or in any way attempt to unlawfully influence
COUNTY’s approval or ongoing evaluation of such services.

CONTRACTOR shall comply with all conflict of interest laws, ordinances, and
regulations now in effect or hereafter to be enacted during the term of this
Contract. CONTRACTOR warrants that it is not now aware of any facts
which created a conflict of interest. If CONTRACTOR hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such facts to
COUNTY. Full written disclosure shall include, without limitation,
identification of all persons implicated, and complete description of all
relevant circumstances.

29.0 EMPLOYEE BENEFITS AND TAXES

30.0

29.1

29.2

CONTRACTOR shall be solely responsible for providing to, or on behalf of its
employees, all legally required salaries, wages, benefits, or other
compensation.

COUNTY shall have no liability or responsibility for any taxes, including,
without limitation, sales, income, employee withholding and/or property taxes
which may be imposed in connection with or resulting from this Contract or
CONTRACTOR'’s performance hereunder.

NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED
INCOME CREDIT

CONTRACTOR shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the Federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
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31.0

32.0

with the requirements set forth in Internal Revenue Services Notice 1015, attached
hereto as Exhibit H.

CONFIDENTIALITY

31.1

31.2

CONTRACTOR shall maintain the confidentiality of all records including, but
not limited to, COUNTY records and client records in accordance with all
applicable federal, state and local laws, regulations, ordinances and
directives regarding confidentiality. CONTRACTOR shall inform all of its
officers, employees and agents providing services hereunder of the
confidentiality provisions of this Contract. All employees of CONTRACTOR
who have access to confidential records and data must sign and adhere to
the attached “CONTRACTOR Employee Acknowledgment, Confidentiality,
and Copyright Assignment Agreement”, Exhibit F. CONTRACTOR shall
notify COUNTY of any attempt to obtain confidential records through the
legal process.

CONTRACTORS shall comply with all applicable laws pertaining to
confidentiality. This shall include, but is not limited to, the confidentiality
provisions of Section 827 and Section 10850 of the California Welfare and
Institutions Code and MPP Division 19.

CONTRACT ENFORCEMENT, QUALITY ASSURANCE PLAN,
MONITORING, AND REVIEW

32.1

32.2

32.3

The Director shall be responsible for the enforcement of this Contract on
behalf of COUNTY and shall be assisted therein by those officers and
employees of COUNTY having duties in connection with the administration
thereof. The Director hereby reserves the right to assign such personnel as
are needed to serve as Program Manager in order to inspect and review
CONTRACTOR’s performance of and compliance with all contractual
services, duties, obligations, responsibilities, administrative procedures and
staffing as set forth in this Contract.

CONTRACTOR hereby agrees to cooperate with the Director, Program
Manager, and any duly authorized State or Federal government
representative, in the review and monitoring of CONTRACTOR’s program,
records and procedures at any reasonable time.

The COUNTY or its agent will evaluate CONTRACTOR’s performance under
this Contract on not less than an annual basis. Such evaluation will include
assessing the CONTRACTOR’s compliance with all contract terms and
performance standards. @ CONTRACTOR deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Contract in jeopardy if not corrected will be reported to the Board of
Supervisors. The report will include improvement/corrective action measures
taken by the COUNTY and CONTRACTOR. If improvement does not occur
in a manner consistent with the corrective action measures, COUNTY may

24



33.0

34.0

terminate this Contract or impose other penalties as specified in this
Contract.

324 At the request of COUNTY, CONTRACTOR, or its appropriate
representative, shall attend meetings and/or training sessions, as determined
by COUNTY.

32.5 CONTRACTOR shall prepare and submit to Program Manager a written
semi-annual report describing the services provided throughout each Fiscal
Year. The CONTRACTOR’s semi-annual report shall include, but not be
limited to:

32.5.1 Description of services and/or deliverables rendered during the period,
dollar amount of services rendered during the period, dollar balance
remaining under the Contract, and any difficulties encountered that
could jeopardize the completion of the project or milestones or
deliverables within the schedule.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONTRACTOR warrants that it fully complies with all Federal statutes and
regulations regarding employment of aliens and others, and that all its employees
performing services hereunder meet the citizenship or alien status requirements
contained in Federal statutes and regulations. CONTRACTOR shall obtain, from all
covered employees performing services hereunder, all verification and other
documentation of employment eligibility status required by Federal statutes and
regulations as they currently exist and as they may be hereafter amended.
CONTRACTOR shall retain such documentation of all covered employees for the
period prescribed by law. CONTRACTOR shall indemnify, defend, and hold
harmless, the COUNTY, its officers and employees from employer sanctions and
any other liability which may be assessed against CONTRACTOR or COUNTY in
connection with any alleged violation of Federal statutes or regulations pertaining to
the eligibility for employment of persons performing services under this Contract.

CRIMINAL CLEARANCES

34.1  For the safety and welfare of the children to be served under this Contract,
CONTRACTOR agrees, as permitted by law, to ascertain arrest and
conviction records for all current and prospective employees, independent
contractors, volunteers or subcontractors who may come in contact with
children in the course of their work, volunteer activity or performance of the
subcontract and shall maintain such records in the file of each such person.

34.2 CONTRACTOR shall immediately notify COUNTY of any arrest and/or
subsequent conviction, other than for minor traffic offenses, of any employee,
independent contractor, volunteer staff or subcontractor who may come in
contact with children while providing services under this Contract when such
information becomes known to CONTRACTOR.
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34.3 CONTRACTOR agrees not to engage or continue to engage the services of
any person convicted of any crime involving harm to children, or any crime
involving conduct inimical to the health, morals, welfare or safety of others,
including but not limited to the offenses specified in Health and Safety Code,
Section 11590 (offenses requiring registration as a controlled substance
offender) and those defined in the following Penal Code Sections or any
other existing or future Penal Code sections which address such crimes:

SECTION TITLE

Assault with intent to commit mayhem, rape,
unlawful sodomy, unlawful oral copulation, rape in
concert with another, lascivious acts upon a child,

220 or forcible acts of sexual penetration.
243.4 Sexual battery.
Assault with a deadly weapon or force likely to
245 produce great bodily injury.
261.5 Unlawful sexual intercourse with a minor.

Voluntary acting in concert with another person,
by force or violence and against the will of the
victim, committed rape, rape of spouse or forcible
act of sexual penetration either personally or by
264.1 aiding and abetting the other person.

272 Causing, encouraging or contributing to
delinquency of person under age 18.

273a Great bodily harm or death to child; endangerment
of person or health.

273ab Assault resulting in death of child under 8 years of
age.
273d Infliction of corporal punishment or injury on child

resulting in traumatic condition.

2739 Degrading, immoral or vicious practices in the
presence of children.

Infliction of corporal punishment or injury on
spouse, former spouse, cohabitant, former
cohabitant or the mother or father of his or her
273.5 child resulting in traumatic condition.
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286 Sodomy.

288 Lewd or lascivious acts upon the body of a child
under age 14.

288a Unlawful oral copulation.

Forcible acts of sexual penetration against the

289 victim’s will.

Sex offenders required to register with the chief of
police, sheriff or police of a campus of University
of California, California State University or

290 community college.

314 Indecent exposure.

368(b) Great bodily harm or death to elder or dependent
adult; Endangerment of person or health of elder
or dependent adult.

647 (a) & (d) | Disorderly conduct relating to lewd act/behavior or
prostitution.

647.6 Annoyance of or molesting a child under age 18.

667.5(c) Violent felony.

35.0 CHILD SUPPORT COMPLIANCE PROGRAM

35.1 CONTRACTOR’s Warranty of Adherence to COUNTY’s Child Support

Compliance Program:

35.1.1 CONTRACTOR acknowledges that COUNTY has established a goal

of ensuring that all individuals who benefit financially from COUNTY
through contract are in compliance with their court-ordered child,
family and spousal support obligations in order to mitigate the
economic burden otherwise imposed upon COUNTY and its
taxpayers.

35.1.2As required by COUNTY’s Child Support Compliance Program

(County Code Chapter 2.200) and without limiting CONTRACTOR’s
duty under this Contract to comply with all applicable provisions of
law, CONTRACTOR warrants that it is now in compliance and shall
during the term of this Contract maintain compliance with employment
and wage reporting requirements as required by the Federal Social
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Security Act (42 USC Section 653a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully
served Wage and Earnings Withholding Orders or District Attorney
Notices of Wage and Earnings Assignment for Child or Spousal
Support, pursuant to Code of Civil Procedure Section 706.031 and
Family Code Section 5246(b).

35.2 Termination for Breach of Warranty to Maintain Compliance with COUNTY’s

Child Support Compliance Program:

35.2.1 Failure of CONTRACTOR to maintain compliance with the

requirements set forth in Section 35.1 “Contractor's Warranty of
Adherence to COUNTY’s Child Support Compliance Program” shall
constitute a default by CONTRACTOR under this Contract. Without
limiting the rights and remedies available to COUNTY under any other
provision of this Contract, failure to cure such default within ninety (90)
days of notice by the Los Angeles County District Attorney shall be
grounds upon which the COUNTY Board of Supervisors may
terminate this Contract pursuant to paragraph 23.0, “Termination for
Contractor’s Default”.

35.3 CONTRACTOR’s Acknowledgment of COUNTY’s Commitment to Child

Support Enforcement.

35.3.1 CONTRACTOR acknowledges that COUNTY places a high priority on

the enforcement of child support laws and the apprehension of child
support evaders. CONTRACTOR understands that it is COUNTY’s
policy to encourage all COUNTY contractors to voluntarily post
COUNTY’s “L.A’s Most Wanted: Delinquent Parents” poster in a
prominent position at CONTRACTOR’s place of business. COUNTY’s
District Attorney will supply CONTRACTOR with the poster to be
used.

36.0 FORMER FOSTER YOUTH CONSIDERATION

36.1

Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract to perform services set forth herein,
CONTRACTOR shall give consideration (after COUNTY employees, and
GAIN/GROW participants as described in Sections 37.0 and 38.0,
respectively) for any such position(s) to qualified former foster youth.
CONTRACTOR shall notify COUNTY of any new or vacant positions(s)
within CONTRACTOR’s firm by sending via U.S. mail or facsimile, a list
denoting any position(s) for which hiring is anticipated to:

Department of Children and Family Services
425 Shatto Place, Room 307

Los Angeles, California 90020

FAX: (213) 383-3773
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37.0

38.0

36.2 The notice sent by CONTRACTOR must indicate the position(s)/title(s) for
vacant or new employment opportunity, description of same,
requirements/qualifications for position(s), anticipated pay rate or salary
schedule, the location where application(s)/requests for application(s) may
be sent, final date of acceptance for applications, and any special
circumstances relevant to the hiring procedure for said position(s).

36.3 CONTRACTOR is exempt from the provisions of this Section 36.0 if it is a
governmental entity.

CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED
FOR LAYOFFS

37.1 Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract to perform the services set forth herein,
CONTRACTOR shall give first consideration for such employment openings
to qualified permanent COUNTY employees who are targeted for layoff or
qualified former COUNTY employees who are on a reemployment list during
the term of this Contract.

37.2 CONTRACTOR shall notify COUNTY of any new or vacant position(s) within
the CONTRACTOR’s personnel who perform services set forth herein, by
sending via U.S. mail or facsimile, a list denoting any positions(s) for which
hiring is anticipated to:

Department of Human Resources
500 West Temple Street, Room 588
Los Angeles, California 90012

FAX: (213) 680-2450

37.3 CONTRACTOR is exempt from the provisions of this Section 37.0 if it is a
governmental entity.

CONSIDERATION OF GREATER AVENUES FOR INDEPENDENCE
(GAIN) OR GENERAL RELIEF OPPORTUNITIES FOR WORK
(GROW) PARTICIPANTS FOR EMPLOYMENT

38.1 Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract, CONTRACTOR shall give consideration for
any such employment openings to participants in the COUNTY’s Department
of Public Social Services’ Greater Avenues for Independence (GAIN)
Program or General Relief Opportunities for Work (GROW) Program who
meet CONTRACTOR’s minimum qualifications for the open position.
COUNTY will refer GAIN/GROW participants, by job category, to
CONTRACTOR.
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38.2

38.3

38.4

In the event that both laid-off COUNTY employees and GAIN/GROW
participants are available for hiring, COUNTY employees shall be given first
priority.

CONTRACTOR shall send notices to the COUNTY’s Department of Public
Social Services offices(s) located nearest to the job location at the following
addresses:

Region | — West County Region Il — West San Fernando
5200 W. Century Blvd. Valley
Los Angeles, CA 90045 21415 Plummer Street
Chatsworth, CA 91311
Region Il — West San Region Il — West San Fernando
Fernando Valley Valley
Santa Clarita Sub-Office Palmdale Sub-Office
27233 Camp Plenty Road 1050 E. Palmdale Blvd. #204
Canyon Country, CA 91351 Palmdale, CA 93550
Region Il — San Gabriel Region Il — San Gabriel Valley
Valley GAIN Cal-Learn Branch
3216 Rosemead Blvd. 3220 Rosemead Blvd.
El Monte, CA 91731 El Monte, CA 91731
Region IV — Central and West Region IV — Central and West
County County
2910 W. Beverly Blvd. Exposition Park Sub-Office
Los Angeles, CA 90057 3833 S. Vermont
Los Angeles, CA 90037
Region V — South County Region VI — Southeast County
2959 Victoria Street 5460 Bandini Blvd.
Rancho Dominguez, CA City of Bell, CA 90201
90221

Region VII — East San
Fernando County

3307 N. Glenoaks Blvd.
Burbank, CA 91504

The notice sent by CONTRACTOR must indicate the position(s)/title(s) for
vacant or new employment opportunity, description of same,
requirements/qualifications for position(s), anticipated pay rate or salary
schedule, the location where applications/request(s) for applications are
being received, final date of acceptance for applications, and any special
circumstances relevant to the hiring procedure for said position(s).

CONTRACTOR is exempt from the provisions of this Section 38.0 if it is a
governmental entity.
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39.0

40.0

41.0

42.0

TERMINATION FOR NON-ADHERENCE OF COUNTY LOBBYIST
ORDINANCE

CONTRACTOR and each COUNTY lobbyist or COUNTY lobbying firm as defined in
Los Angeles County Code Section 2.160.010, retained by CONTRACTOR, shall
fully comply with the COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONTRACTOR or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONTRACTOR to fully comply with the
COUNTY Lobbyist Ordinance shall constitute a material breach of this Contract
upon which COUNTY may, in its sole discretion, immediately terminate or suspend
this Contract.

NOTICE OF DELAYS

Except as otherwise provided herein, when either party to this Contract has
knowledge that any actual or potential situation is delaying or threatens to delay the
timely performance of this Contract, that party shall, within three (3) working days,
give written notice thereof, including all relevant information with respect thereto, to
the other party.

USE OF RECYCLED-CONTENT PAPER

Consistent with the Board of Supervisors’ policy to reduce the amount of solid waste
deposited at COUNTY landfills, the CONTRACTOR agrees to use recycled-content
paper to the maximum extent possible on the project.

PROPRIETARY RIGHTS

42.1 COUNTY and CONTRACTOR agree that all materials, data and information
developed under and/or used in connection with this Contract shall become
the sole property of COUNTY, provided that CONTRACTOR may retain
possession of all working papers prepared by CONTRACTOR. During and
subsequent to the term of this Contract, COUNTY shall have the right to
inspect any and all such working papers, make copies thereof, and use the
working papers and the information contained therein.

42.2 Notwithstanding any other provision of this Contract, COUNTY and
CONTRACTOR agree that COUNTY shall have all ownership rights in
software or modification thereof and associated documentation designed,
developed or installed with Federal financial participation; additionally, the
Federal Government shall have a royalty-free, nonexclusive, and irrevocable
license to reproduce, publish, or otherwise use and to authorize others to use
for Federal Government purposes, such software, modifications and
documentation.  Notwithstanding any other provision of this Contract,
proprietary operating/vendor software packages (e.g., ADABAS or TOTAL)
which are provided at established catalog or market prices and sold or
leased to the general public shall not be subject to the ownership provisions
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42.3

42.4

42.5

42.6

42.7

42.8

of this Section. CONTRACTOR may retain possession of all working papers
prepared by CONTRACTOR. During and subsequent to the term of this
Contract, COUNTY shall have the right to inspect any and all such working
papers, make copies thereof, and use the working papers and the
information contained therein.

Any materials, data and information not developed under this Contract, which
CONTRACTOR considers to be proprietary and confidential, shall be plainly
and prominently marked by CONTRACTOR as “TRADE SECRET”,
‘PROPRIETARY”, or “CONFIDENTIAL”.

COUNTY will use reasonable means to ensure that CONTRACTOR’s
proprietary and confidential materials, data and information are safeguarded
and held in confidence. However, COUNTY will notify CONTRACTOR of
any Public Records request for items described in Section 42.3. COUNTY
agrees not to reproduce or distribute such materials, data and information to
non-COUNTY entities without the prior written permission of CONTRACTOR.

Notwithstanding any other provision of this Contract, COUNTY shall not be
obligated in any way under Section 42.4 for:

42.5.1 Any material, data and information not plainly and prominently marked
with restrictive legends as set forth in Section 42.3;

42.5.2 Any materials, data and information covered under Section 42.2; and

42.5.3 Any disclosure of any materials, data and information which COUNTY
is required to make under the California Public Records Act or
otherwise by law.

CONTRACTOR shall protect the security of and keep confidential all
materials, data and information received or produced under this Contract.
Further, CONTRACTOR shall use whatever security measures are
necessary to protec