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Dear Supervisors:

COMPENSATION, EMPLOYEE BENEFITS,
AND ACTUARIAL CONSULTING PANEL
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve the attached three-year Agreements with eleven consulting firms for use on an as
needed basis to provide compensation, employee benefits, and/or actuarial consulting
services and instruct the Chair to execute the agreements. These Agreements also
provide for two one-year extensions and up to six month-to-month extensions, thereafter, if
additional time is needed to complete work in progress at that point.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this recommendation is to obtain Board approval of a successor panel of
compensation, employee benefits, and actuarial consultants to provide technical
assistance to the Chief Administrative Office and the Department of Human Resources on
various salary and employee benefit issues. The contracts with the current panel have
been in place since 2002 and will expire on August 31, 2005. This recommendation
follows the completion of a Request for Proposal (“RFP”) competitive selection process to
form the new panel.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The technical consulting assistance provided for in these recommendations is directly
responsive to the Strategic Plan goal of fiscal responsibility.

“To Enrich Lives Through Effective And Caring Service”
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JUSTIFICATION

The support provided by these consultants is critical to the capability of the Chief
Administrative Office and the Department of Human Resources to advise your Board on a
wide range of salary and employee benefit issues. These consultants provide expertise
not available within the County that, in most cases, impacts issues or programs subject to
the collective bargaining process, and where significant salary and employee benefit costs
may be at stake.

Past use of this panel has provided much needed help on various important compensation
and employee benefit issues. We have for example, received assistance regarding the
funding and administration of the County’s various group insurance programs, including
help with the annual premium rate negotiations with the various insurance carriers. We
have received actuarial guidance relating to retirement benefit funding issues, and we have
received actuarial valuations of the County worker's compensation program. We expect
that similar support will be needed from the new panel with regard to these and other
issues in the near future.

FISCAL IMPACT

The proposed agreements will create costs only to the extent work is assigned to panel
members by the Chief Administrative Office or the Department of Human Resources.
During fiscal years 2002-03, 2003-04, and 2004-05, total aggregate costs incurred by the
Chief Administrative Office and Department of Human Resources averaged approximately
$182,258 per year. While we cannot be certain what services will be needed, precisely,
during the next three years, it is reasonable to assume future costs will be commensurate
with past costs.

FINANCING
The 2005-06 budget includes the necessary funding for the current fiscal year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

A list of the eleven firms comprising the proposed panel is contained in Attachment A and
the proposed contracts are contained in Attachment B. The new contracts would continue
the current arrangement whereby the Chief Administrative Officer or the Director of

G:\Word\RFP2005 BOARD LETTER_rvi.doc



Honorable Board of Supervisors
August 16, 2005
Page 3

Personnel may, individually, assign work on an as needed basis to any of the firms in the
panel. The nature of the work may vary significantly from project’s specific assignments, to
day-to-day advice and commentary, including consultations on short notice. We may also
ask a consultant to provide information on regional or national salary, or employee benefit
trends and practices, including trends related to health care inflation and related health
care cost management strategies.

The contracts provide for three-year terms beginning the later of September 1, 2005, or the
date the agreements are approved by your Board. The contracts also provide for two one-
year extensions and six month-to-month extensions thereafter. Each contract provides for
compensation on an hourly time and expense basis at the rates specified in each contract.
Where a contract allows for second or third year rate adjustments, the adjustments will be
subject to the cost-of-living cap approved by your Board for multiyear service agreements.
In addition, each agreement allows the negotiation of special ad hoc expenditure caps on
specific projects. Such ad hoc caps limit the total cost for a given piece of work and are
useful where the time needed to complete the work may be difficult to accurately predict
up-front.

Due to the nature of the work in question, the use of these consultants is not suited to a
structured bidding or work order process and, therefore, no such process is expected for
this particular panel. In assigning work, however, the Chief Administrative Office and the
Department of Human Resources will give due consideration to cost as well as the
qualifications and experience of the various consultants.

CONTRACTING PROCESS

The Chief Administrative Office released an RFP on June 14, 2005 and concurrently
placed advertisements in the Los Angeles Times, La Opinion, the Sentinel, and Acton-
Agua Dulce. Notice was also published on the Internet. We received eleven responses
including eight from firms comprising the current panel. Of the eleven responses, all met
the minimum qualifications set forth in the RFP.

The RFP requested proposals in three specific consulting areas: 1) compensation, 2)
employee benefits, and 3) actuarial consulting. Proposers could respond on any or all of
these three areas. Because of the relatively limited response, the fact that six of the
eleven responses were limited to only one or two of the three areas, and the fact that all
the respondents are well qualified in their respective specialties, it was decided to select all
eleven respondents for the panel.

G:\Word\RFP2005 BOARD LETTER_rvi.doc



Honorable Board of Supervisors
August 16, 2005
Page 4

IMPACT ON CURRENT SERVICES (OR PROJECTS)

This recommendation will not directly affect any current County service or project.
However, the expertise provided by the proposed panel of consultants is crucial to the on-
going administration of existing compensation and employee benefit programs. The
Director of Personnel supports this recommendation. The County Counsel has approved
the proposed contracts as to form.

Respectfully submitted,

DAVID E. JANSSEN
Chief Administrative Officer

DEJ:SRH
WGL:MT:df

Attachments (2)
c: Executive Officer, Board of Supervisors

County Counsel
Director of Personnel

G:\Word\RFP2005 BOARD LETTER_rv1.doc



ATTACHMENT A

PROPOSED COMPENSATION, EMPLOYEE BENEFITS
AND ACTUARIAL CONSULTING PANEL

CONSULTING FIRM

« AON Consulting

« Buck Consultants

« CPS
« Fox Lawson & Associates
« Garner Consulting

« Hay Group

« KPMG

« Mercer Human Resource Consulting

« Reward Strategy Group, Inc.

o Segal

« Valere Consulting

NAWP\FINALS\Talamantes\ATTACHMENT A_2005_RFP.doc

CONSULTING
SERVICES OFFERED

Compensation, Employee Benefits and
Actuarial

Compensation, Employee Benefits and
Actuarial

Compensation
Compensation
Employee Benefits

Compensation, Employee Benefits and
Actuarial

Compensation and Employee Benefits

Compensation, Employee Benefits and
Actuarial

Compensation

Compensation, Employee Benefits and
Actuarial

Compensation



ATTACHMENT B
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CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and AON
CONSULTING 707 Wilshire Boulevard, Suite 5700, Los Angeles, CA 90017
(hereinafter, the "CONSULTANT"), based upon the following recitals:

A

D.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation ‘requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and ' -

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Ba_sed upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows: -

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of-Supervisors or (2) September 1,
2005:and shall continue in full force and effect until the eatlier of (1) the date
-occurring three (3) years after the Effective:Date; :or (2) the date this Agreement is
terminated as provided herein. In the event of ‘any- early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging ‘a smooth transition process:
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

216

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

2.1.2

213

214

215

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following

person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
- Kenneth Hahn Hall of Administration '
-~ 500 West Temple Street, Room 526 .
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT i in wrltlng of any change in the name
or address of COUNTY's. Prolect Manager.

COUNTY's Project Manager shall be responsible for COUNTY's

-performance of its tasks and ensunng CONSULTANT's compllance wrth

this Agreement

COUNTY's Project Manager shall meet or confer with CONSULTANT'S on
an as needed basis.

‘.-Except as expressly set forth in thrs Agreement COUNTY's Project

Manager is not authorized to make any changes in- any-of. the- terms or

-+ conditions: of this. Agreement and is not authorlzed to: obhgate COUNTY in

217

~-.any respect whatsoever

COUNTY S Pro;ect Manager shall have the right at aIl tlmes to inspect any
and..all work, tasks, Deliverables, goods, serices, - and/or other
consideration provrded by or-on behalf of CONSULTANT

COUNTYs Preject Manager shall be responsrble for confrrmlng that any
technical standards = and/or other requirements of CONSULTANT'

| performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall desngnate in wrmng a person who shall have the authonty
to administer this Agreement.

3.1.1

3.1.2

3.1.3

3.14

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's comphance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

CONSULTANT' Pro;ect Manager shall -be responsible  for

- CONSULTANT's day-to-day activities as related to this Agreement and for

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT) ,

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Pro;ect Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.2.2

3.2.3

3.24

3.2.5

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to;, and during, their performing
any work hereunder, as well as so approving or disapproving any

~ proposed deletions from or -other changes in such staff. COUNTY’s

Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership. of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

in fulfiliment of its responsibilities under this Agreement, CONSULTANT
shall -utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project contmunty

3.3 Reports by CONSULTANT

3.3.1

3.3.2

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project

- -Manager with written reports which shall include but not be limited to, the
-following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period Wthh were not
completed;

D. Any services for the reporting period which were completed:;

E. Any services completed in the reporting period which were not
scheduled

F. Any servnces to be completed in the next reporting period:;

G. lssues to be resolved;

H. Issues resolved'

I ,;Summary of pro;ect status as of reportlpg date and

J. Any other lnformatlon which COUNTY may from time-to-time require.
CONSULTANT shall dellver one (1) hard copy of each of such report,

together with a formal transmittal letter to COUNTY’s Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall

also deliver a second copy of each such report electronically via e-mail.



4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: '

4.1 Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects - involving
wage and salary issues. Part 1 work may include, but not be limited to the

following:
4.1.1 Advice and commentary on community compensation practices and
trends. v
4.1.2  Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.
4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
! classification studies. .
4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.
4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.
-~ 4.1.6 Organizational studies, re-engineering studies, evaluation and grading
- - «studies, and work systems and methods studies pertinent to the
‘administration of the County’s'compensation program.
4.1.7 Training of County staff on compensation administration practices and

techniques. '

4.2 Part 2 Employee Benefit Consulting

Part 2 employee benefit consulting will involve both day-to-day advice and
commentary and special project consulting on -various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



4.2.1

422

4.2.3

Advice and commentary on regional and. national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

Group insurance consultlng which may include, but not be limited to the
following:.

4.2.2.1 Leading County staff in the annual premium rate renewal
’ negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in

this process.

4.2.2.2 Leading the periodic marketing of the County’s group insurance
: plans at the direction of the County.

4.2.2.3 . Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.

4.2.2.4 Assistingthe County in determining the appropriate plan design,

- i County and employee contribution rates, and level of funding for

= the: County’s self-funded short-term "and long-term dlsablllty
plans and survivor income benefit plan.

42.2.5 Advising the County regardlng Medicare changes and other
' issues pertaining to the cost of retiree health care.

4.2.2.6 Assisting the County with any issues that'm-ay arise concerning

“insurance programs not currently offered by the County such as
universal life insurance and long-term care. ‘

Assisting ‘the County with the analysis of State and Federal legislation
affecting the employee benefit program.



4.3

4.4

5.0

5.1

4.2.4- Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union

“representatives and/or consultants to the unions.

4.2.5.  Other special project consulting on employee benefit issues including, but
not limited to the following:

4.2.5.1 . Cafeteria plan design and administration, including regulatory
compliance.

4.2”.5.2 Paid leave benefit design and administration.
4.2.5.3 Defined benefit retirement plan design and funding.

4.25.4 Defined contribution retirement plan design and administration,
v including advice and commentary on asset management.

4.25.5 Employee communications regarding the employee benefit
' program. .

Part 3 Actuarial Consulting Services -

Although actuarial services may be provided as an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial' services where independent -actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include group
insurance, pension, and workers’ compensation actuarial consulting.

Consulting"services provided pursuant to this Agreement shall be provided only

- when requested by CAO or DOP. It is mutually understood that COUNTY has not
offered.and cannot guarantee any-minimum level of work under this Agreement.

CONSIDERATION
COUNTY agrees to pay CONSULTANT on a time and expense basis based on:
A. The number of hours actually worked by CONSULTANT:

B. The tybe and level of staff who perform the work;



5.2

-~ 8.3

C. The following schedule of hourly rates:

Compensation September 1, 2005  September 1, 2006 September 1, 2007
Consulting Titles through through through
August 31, 2006 August 31, 2007 August 31, 2008

Senior Vice President $500 $520 $540

Vice President $400 $420 | $440
Assistant Vice President $300 $315 $330
Consultant C$220 $230 $240
Associate _ $150 $160 $170
Administrative Staff $100 - $105 $110

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this' Agreement, and/or 2) the estimated total cost of
such work.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopylng
(other than minor photocopying), and d) out-of-town travel, including. air and
-ground transportation, lodging, meals, and porterage. All such costs, if approved,

- shall be billed at actual cost; provided, however, that, in no event, may out-of-town

travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly-in arrears. -Charges for billable
time shall be calculated inincrements of not less than fifteen: (15) minutes. All

-invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billing titles, and hourly billing rates of the mdlwduals who
performed the work

C. The name of the COUNTY offlcer or employee who requested the work.

D. A brief descnptlon of the work performed.

- E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.



5.4

5.5
*" Project Manager may reasonably reject or accept all or any part of invoiced costs.

5.6

. 6.0

6.1
6.2

6.3

70

71

72

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s

COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

~ Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

such rejection, and be given an opportunity to provide further information.

‘Notwithstandving any other provision of this paragraph 5.0, CONSULTANT and
- CAO, or DOP as the case may be, may mutually agree in advance on a maximum

total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this

- Agreement.

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. : -

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY’VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable

statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the-United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may

~ immediately terminate the Agreement.

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel.  CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

9



8.0

8.1

8.2

8.3

8.4

8.5

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,

‘national origin, sex, age, or physical or mental disability in compliance with all

applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising; layoff or termination, rates of pay
or other forms of compensation, and selection for tralnlng, mcludlng, without
limitation, apprenticeship. '

CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national ongm sex,

.age, or physical or mental disability.

~CONSULTANT certlfles and agrees that it, its affiliates, subsidiaries or holding

companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

’ A. Title VI, Civil Rights Act bf 1964,

B. Sectlon 504, Rehabllltatlon Act of 1973 C. Age Dlscnmlnatlon Act of 1975

C. Age Dlscnmlnatlon Act of 1975;

D. Title IX Educatio‘n Amendments of 1973, as applicable' and

E. Title 43 Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from patrticipation in, be

denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

in



8.6.
8.7

8:8

9.0

 10.0

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, ‘at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil

~Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of-race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement. o

FAIR LABOR STANDARDS ACT

- CONSULTANT shall comply with all applicable provisions of the Federal Fair

Labor Standards Act and State of California Wage. and Hour Regulations, and

- -shall-indemnify, defend, and hold harmless COUNTY, its officers; employees, and

11.0

11.1

11.2

12.0

agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT'’s employees. :

.COMPLIANCE WITH LAWS

. The CONSULTANT shall conform to and abide by all applicable Federal, State,

County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. -

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. '

INDEMNIFICATION

Notwithstanding any provision of this Agfeement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless

COUNTY, its districts administered by COUNTY, and their elected and appointed

11



13.0

13.1

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s). :

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and: between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,

- employee, partnership, joint venture, or association, as between CONSULTANT

- 132

and COUNTY. The employees and agents of one party-shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
mdependent contractor

:.CONSULTANT shall be solely Irable and responsrble for provrdrng to, or on behalf

- of, .all persons performing work for CONSULTANT pursuant to this Agreement all

13.3

compensation and benefits. COUNTY shall have no liability or ‘responsibility for

the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, beneflts or taxes for any
personnel provided by or on behalf of CONSULTANT

CONSULTAN-T understands .and agrees that‘ all. persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular

for purposes: of workers' : compensation liability, the sole employees of

CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely

- liable and responsible for furnishing any-and all workers' compensation benefits to

- 14.0

15.0

any person as a resultof any injuries arising from or connected with any work

performed by or-on behalf of CONSULTANT pursuant to this Agreement.
CHANGES TO KEY PERSONNEL AND SUCCESSOR TO:CONSULTANT.. "

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel ‘within its organization if such personnel are “involved ‘in- providing
services hereunder. 1f CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation CONSULTANT shall promptly notify COUNTY of

- all material changes in ownershrp WhICh affect or may affect CONSULTANT'

performance hereunder ‘
RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall -

~fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code

Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

12



16.0

16.1

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt

- to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

162

CONSULTANT shall comply with all conflict of.interest laws, ordinances and
regulations now in- effect or hereafter to be enacted during the term of this
Agreement. -CONSULTANT warrants that it is not now aware of any. facts which
do or could create  a conflict of interest. - If CONSULTANT hereafter becomes

- aware-of any facts which might reasonably be expected to create a: conflict of

17.0

interest, it shall immediately make full written disclosure.of such facts to COUNTY.
Full written disclosure shall include, but. is not: limited -to,  identification of all
persons implicated and a complete description of all relevant circumstances.
DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its ‘rights. under this

- Agreement, either in whole or in part, without the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

- shall be null and void and shall constitute a material breach of contract, whereby

18.0

18.1

COUNTY, in its sole discretion, may immediately terminate the agreement.
RIGHT TO USE WRITINGS AND OTHER WORKS |

C'CUNTY_obtains the right to use, dubliéate anddisclbée in whole .or in part, in

. any manner, for any purpose whatsoever, and to authorize others to do writings,

18.2

drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for

COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in par,
in any manner, for any purposes whatsoever, all wiitings, drawings, pictorial
reproductions, or: other graphical representations.and works of-a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that- CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of .analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

13



19.0

20.0

20.1

-during, the performance of this Agreement and CONSULTANT shall not be

restricted in any way with respect thereto.
ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written

-consent of COUNTY’s Project Manager.

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,.

- Deliverables, data, and information (hereafter in- this "Section 20 collectively
- "Materials”) developed under this Agreement for delivery - to COUNTY and
-..financed -exclusively by COUNTY funds, and all copyrights, patent rights, trade
- secret:rights, title, interest, and other proprietary rights therein (collectively,

- 20.2

20.3

“Rights”) shall be ‘the sole . property of COUNTY, and CONSULTANT hereby
-assigns and transfers-to COUNTY all CONSULTANT's Rights to all such Materials

developed under.this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

~COUNTY shall have the right to inspect any and all such working papers, make

copies thereof, and use the working'papers and the rnformatlon contained therein.

Upon request.of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's nghts in and to the
Materials. COUNTY shall have the right to register all’ Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, Ilcense

.or othenmse transfer any and all.of COUNTY's nghts ln and to the Materlals

As requested in wntlng by COUNTY's Prolect Manager CONSULTANT shall affix

- the following notice to Materials developed under this Agreement: -"*®Copyright

- 204

20.5

2002 (or such other. date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affrx such notrce as dlrected by COUNTY

Dunng the term of th|s Agreement and for frve (5) years thereafter, CONSULTANT
shall - maintain and provide security for all CONSULTANT's workrng papers
prepared under this Agreement

CONSULTANT shall protect the security of and keep confidential all Materials

obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such

- Materials from loss or damage by any cause, |nclud|ng, but-not limited to, fire and

theft.

14



20.6

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, ‘countermeasure, or contingency plan,

- policy or procedure for data security contemplated or implemented by COUNTY,

20.7

without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or discloseto any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in -the normal course of business the release to insurers and other financial

_institutions of Confidential Material relevant to the underwriting and/or evaluation

-~ of COUNTY's risks and the processing of its claims, provided that such insurers
-.and financial institutions consent, in advance, in writing to maintain the
- confidential nature of such information. IR '

- 20.8

- 21.0

22.0.

: 22.?'{1 7

The provisibns of Sections 20.0 shall survive the expiration or termination of this
Agreement. ' '

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY: harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure: by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonabie notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

CNSULTANT --acknowledges .and. -agrees thaf the following -materials,

documents, data, and other information of. COUNTY (coliectively, "Confidential

Material") are deemed to be privileged, proprietary, and/or confidential: -

-~ A. Workers' Compensation records;

MmO 0 W

Medical recdrds;
COUNTY_Embonment records; -
Criminal records;.

Welfare recipient records;

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

15



22.2

22.3

224

225

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

CONSULTANT shall protect the security of and keep confldentlal any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

With respect to Confidential Material concerning any child dependency matter that
is obtained :by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted

- by this Agreement, any such information to any person or organization other than

COUNTY without COUNTY's prior written authorization that the (information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by

. COUNTY for this purpose.

CONSULTANT warrants and represents that only those CONSULTANT and/or

- Subcontractor personnel required to perform the Services shall have access to

22.6

23.0

COUNTY.Confidential Materials.

The provisions of this Sec’non 22.0 shaH survive the expiration or other termination
of this Agreement.

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

- obligation ‘under this Agreement because of circumstances beyond its reasonable

control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.
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24.0

241

242

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which

the COUNTY may use for any purpose; provided, however, that CONSULTANT
‘may choose, at its option, to retain copies of such materials in accordance with

Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without

slimitation, - -its methodologies and methods of analysis, ideas, concepts,

expressions, know how, methods, techniques, skills, knowledge and experience

possessed:by CONSULTANT prior to, or acquired by CONSULTANT during, the

performance of this Agreement-and CONSULTANT shall not be restricted in any
way with respect thereto. '

If CONSULTANT requires any-information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT

- may request the same in writing, to which COUNTY: will respond within a

25.0

25.1

reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT
By written notice of default ("Notice of Default") served upon the other party, the

whole or any part of this Agreement may be terminated in- any of the following
circumstances of default: ‘

A. By either party if the other party violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or _

| B By either party if the other partyfails to perform or comply with any of the other

25.2

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing). '

w}rNotwi,thstan'ding any provision of this Agreement to the contrary, any and all rights

and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

17



26.0 TERMINATION FOR CONVENIENCE

26.1

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT

~ was not in default, no additional notice shall be required upon such determination.

26.2

Upon servicé'., of a notice of termination, and except as otherwise directed by

- COUNTY, the CONSULTANT shall:

26.3

‘A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement. v

Nothing. in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for

' convenience.

27.0

27.1

27.2

27.3

28.0

TERMINATION FOR IMPROPER CONSIDERATION

‘COUNTY may, by written notice to CONSULTANT, immediately terminate the

right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY  officer, employee or agent with the intent of
securing this Agreement or -securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with- respect  to CONSULTANT's - performance pursuant to this
Agreement. .In the event-of such termination, COUNTY shall be entitled to pursue
the same. remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT. -

CONSULTANT shall immediately report -any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY ‘manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

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

AUTHORIZATION WARRANTY

1



CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fuliilled to

= provide such actual authority.

29.0

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and

~ maintained exclusively in the County of Los Angeles, State of California, except

for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,

- State of California. ' :

130.0

WAIVER

No waiver of any breach of any provision of this' Agreement by either party shall

- constitute a waiver of any other breach of such provision. Failure of either party to

31.0

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

SEVERABILITY

rlfvany provision of this Agreement or the application thereof to any ‘person or
circumstance is held invalid, the remainder of this Agreement and the application

of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired

.thereby. . ‘ :

'32.0:

321

322

33.0

¢ COVENANT AGAINST CONTINGENT FEES -

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide

-employees or bona fide established commercial or selling agencies maintained by
- CONSULTANT for the purpose of securing business.

For breachﬁ or violatibh, of this warranty, the COUNTY shall have the right to

terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration; or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. S

RECORD RETENTION AND INSPECTION

10



- 34.0

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAQO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY 6_r its agent will evaluate CONSULTANT's performance.under this

- Agreement on not less than an annual basis. Such evaluation will include

35.0

assessing CONSULTANT's compliance - with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement. ’

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

- - unauthorized subcontracting by CONSULTANT shall be null and void and shall

36.0

37.0

constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require “additional  or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration: for such. employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. = X S M o

CONSIDERATION OF GAIN PFROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

20



38.0

38.1

38.2

38.3

38.4

38.5

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own
expense. : ' :

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

following COUNTY contract manager prior to commencing 'services under this

Agreement:

. County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

.Such certificatés shali:

A. Specifically identify this Agreement.
B. Clearly evidence all coverages required in this Agreement.

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

D. Evidence that the COUNTY, its special districts, officials, -officers, fiduciaries,

- .and employees are included as additional insureds on the commercial

- -.general liability policy.as insured for all activities for their vicarious liability
arising from CONSULTANT’s provision of services under this-Agreement.

E. ldentify any deductibles or vself-ins'ured rtetentions.  All such deductibles- or
self-insured retentions shall be the responsibility of CONSULTANT.

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 CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach. '

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

21



38.6

- 38.7

Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident.or incident;

Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee whrch occurs on COUNTY property.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under

‘the terms of this Agreement.

Compensation for County Costs: In the event that CONSULTANT farls to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. :

Insurance Coverage Requirements for Sub- contractors CONSULTANT shall

ensure any and all sub-contractors performing. services under this Agreement
meet the i msurance reqwrements of this Agreement by either:

A. CONSULTANT providing evrdence of insurance coverlng the activities of

B.
- that sub-contractors: maintain-the-required insurance coverage. COUNTY

subcontractors, or
CONSULTANT providing evidence submitted by sub-contractors evrdencrng

retains: the right to obtain copres of evrdence of sub-contractor insurance
-coverage-at any time. \

- 38.8  Specific lnsuranceCOVeraqe RequirementS'

A.

General Liability insurance (written on 1SO polrcy form CG 00 01 or its
equrvalent) with I|m|ts of not Iess than the following: :

General Aggregate: - | o $2 million

Products/Completed Operations Aggregate $1 million
Personal and Advertising Injury: ~ $1 million
Each Occurrence: : , : $1 million -

Automobile Llablllty insurance (wntten on ISO policy form CA 00 01 or its
equrvalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned " “hlred " and
"non-owned" vehicles, ‘or coverage for "any auto.”
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C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance. covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than' $1 ‘million per claim and $3 million
“aggregate. The coverage also shall provide an extended one year reporting
period commencmg upon termmatlon or cancellation of this Agreement.

E. BaS|c Health Insurance and Beneflts - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the. provnsnons of this Agreement. :

39.0 LICENSES, ’:xPERMITS, REGISTRATIONS,- ACCREDITATIONS AND
CERTIFICATES - - .

CONSULTANT. shall- obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by’ any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all -
== - licenses, “permits, registrations, accreditations, and certificates which are
S b apphcable to them for their.performance hereunder. ‘A copy of ‘each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
~ State, and local laws, ordlnances rules, regulations, guidelines, and directives
- -shall be provided, in duplicate, to COUNTY's Project ‘Manager as specifically
requested by COUNTY. .

40.0 CONTRACTOR_»RESPONSIBILITY A’ND DEBARMENT

40.1 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 COUNTY's policy 'to conduct business only with
-responsible contractors. '

4OZCONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires. information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this

2



Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 faise claim
agamst COUNTY orany other public entity.

40.4 If there is evrdence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY's Contractor Heanng Board. .

40.5 The Contractor Hearrng Board will conduct a heanng where evrdence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, - CONSULTANT: may be deemed to have waived all

: nghts of appeal

406 A record of the hearrng, the proposed demsron and-any. other recommendatron of
the .Contractor- Hearing Board -shall be presented to COUNTY's Board of
Supervisors:-COUNTY's :Board -of : ‘Supervisors shall-have the right to. modify, deny

- or adopt the proposed decrsron and recommendatron of the Contractor Hearing
Board N T

.407These terms shall also apply to any and all subcontractors of COUNTY
contractors. :

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT shall notlfy its employees and shall requrre 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
wrth the requrrements set forth in lnternal Revenue Service Notrce1015

420CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTYS CHILD
SUPPORT COMPLIANCE PROGRAM
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42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
- comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) 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). _
43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM . '

Failure of CONSULTANT to maintain compliance with the requirements set forth in

- Section 42,0 (CONSULTANT's ‘Warranty of - Adherence to COUNTY's Child
Support-Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure tocure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT . . o | , |

CONSULTANT. acknowledges that COUNTY places a high priority on -the

enforcement of child support laws and the apprehension of child support evaders.

CONSULTANT 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 CONSULTANT's place of business. COUNTY's
- District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

~ 45.1 This base document, along with 'Exhib_its A and B, described in Subsection 45.2,
but: not attached hereto, collectively form, and are throughout-referred to as the
"Agreement.” ' ' o

45.21In the event of any conflict and/or inconsistency in the definition and/or
" interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
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inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority: '

A. COUNTY’s Reguest for Proposal, dated June 14, 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of

understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
this Agreement. Any changes and/or modifications to this Agreement must be in
-writing and formally adopted and executed in the same manner as this Agreement to
be enforceable. - ' '

46.0 ARMS’lLENGTI-.I NEGOTIATIONS

This Agreement is- the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to ‘receive advice from independent legal
counsel of its own:choosing. This Agreement is to be interpreted fairly between

- :the parties, and not more strictly construed against either party as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A

Jury Service Program.

This Contract is subject to the provisions of the County’s ordinance entitled

~.Contractor Employee Jury Setvice (“Jury Service Program”)-as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

 Written Employee Jury Service Policy.

1. Unless Contractor has ‘demonstrated to the County’s satisfaction either that

. Contractor is not a “Contractor” as defined under the Jury Service Program

' (Section 2.203.020 of the County ‘Code) or that Contractor qualifies for an

exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

. For 'purposes of this section, “contractor’ means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
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employee of contractor. “full time” means 40 hours or more worked per week, or
~a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month- period are not .considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the: contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. . '

. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
.CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s).

COUNTY OF LOS ANGELES | AON CONSULTING

By ' y _
Gloria Molina N_ "/
Chair S g;&

: ' Title L

- N \_/ .

AON consulting represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate AON consulting
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been
accomplished.

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

- By /o /M

Deputyl/
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CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this v day of , 2005

- by and between County of Los Angeles (hereinafter, the "COUNTY") and BUCK
CONSULTANTS, LLC 1801 Century Park East, Suite 500, Los Angeles, CA 90067

(hereinafter, the "CONSULTANT") based upon the followmg recitals:

A

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area . of compensatlon employee beneflt administration and
actuarial services; and -

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, -COUNTY, in ,aceordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows: =

1 0 TERM

e Th|s Agreement shall commence ‘on the later of (1 ) the date the Agreement is
approved by the Los Angeles County Board:of Supervisors:or (2) September 1,
. 2005 and shall continue in full force and effect until the ‘earlier of (1) the date

occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to ‘COUNTY will cease upon the effective date of termination or
expiration. . The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

212

2.1.3

214

2.1.5

2.1.6

217

2.1.8

COUNTY's P_roiect Manager

COUNTY's - Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes

Compensation Policy

Los Angeles County Chief Admlnlstratlve Office
- Kenneth Hahn Hall of Administration
-1, 500 West Temple Street, Room 526

Los Angeles, CA 90012

- Business_ te-lephone:- (21 3) 974-2529 :
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

‘COUNTY. shall notrfy CONSULTANT in wntlng of any change in the name

or address of COUNTY s Project Manager.

COUNTY's Project Manager shall be resporisible . for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement : :

COUNTY's Pro;ect Manager shall. meet or confer wrth CONSULTANT's on
an as needed basis.

Except as expressly set forth in this Agreement, COUNTY's Project
Manager-is not:authorized to make -any changes in ‘any of the terms or

_-conditions of this Agreement and is not authonzed to obhgate COUNTY in

any. respect ‘whatsoever.-

COUNTY S Pro;ect Manager shall have the nght at all trmes to inspect any

~and all -work, tasks, Deliverables, ‘goods, services; and/or other
consrderatlon provrded by or on: behalf of CONSULTANT

COUNTY's Project Manager shall be responsrble for- confrrmrng that any
technical. standards . -and/or - other " requirements of CONSULTANT'
performance under this Agreement are met : .



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in wrltlng a person who shall have the authority
to administer this Agreement.

3.1.1

3.1.2

3.1.3

3.14

CONSULTANT's  Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY'
Project Manager as requnred

CONSULTANT's Project Manager shall - be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

CONSULTANT's Project Manager shall meet or confer with COUNTY'
Pro;ect Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.2.2

3.2.3

324

3.2.5

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT'’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approvmg or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s

Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps. to-assure ‘continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager.

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. .

In fulfillment of its responsibilities under this Agreement, CONSULTANT
shall - utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsubmtles
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In} the event CONSULTANT should ever need to remove any staff from

~ performing work under this Agreement, CONSULTANT shall provide

COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity. -

3.3 Reports by CONSULTANT

3.3.1

3.3.2

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;
B. Overview of 't'he reporting period;

C. Any services scheduled for the reporting period:which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reportrng penod which were not
scheduled; o

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H. .'leesues resolved;” |

A'?"Summ‘ary of-project stetus as of reporting date; and

J. Any other information Wthh COUNTY may from time-to-time require.

CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall

-alsodeliver a second copy of each such report electronically via e-mail.



4.0

a1

4.2

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such

services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following: '

4.1.1. Advice and commentary on communlty compensatnon practices and
-~ trends.

4.1.2  Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational-groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, andfor organizational units, including job evaluation and
classification studies. _ ~

4.1.4.  Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
‘occupational benchmarks.

- .4.1.6 - Organizational studies, re-engineering -studies, evaluation. and grading

studies, and work systems and methods studies pertinent to the
- -administration of the County’s compensation program.

4.1.7  Training of County staff on compensation administration practices and
techniques. :

Part 2 Employee Benefit Consulting

| Part 2 employee benefit consulting will involve both day-to-day advice and

commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:
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422

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonlc or in-person
discussions.

Group insurance consulting which may include, but not be limited to the
following:

4221 Leading County staff in the annual premium rate renewal

negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetmgs
providing necessary actuarial assistance, and working in a
-collaborative manner with employee representatives and
consultants to employee representatlves who may participate in
this process. _

4.22.2 Leading the periodic marketing of the County’s group insurance
plans at the direction of the County.

4223 Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

- 4.2.2.4:  Assisting the: County in determlnlng the approprlate plan design,

County and employee contribution rates, and level of funding for
the County’s self-funded. short-term and  long-term. disability
plans and survivor income benefit plan.

4225 Adwsmg the ‘County regarding Medlcare changes and other
issues pertaining to the cost of retiree health care.

42.2.6 Assnstlng the County with any issues that may anse concerning
. “insurance programs not currently offered by the County such as
umversal Ilfe insurance and long-term care.

ASS|st|ng the County wnth the analysis of State and Federal legislation
affecting the employee benefit program.



4.3

4.4

5.0

5.1

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4.25.1 Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.
4.2.5.3 Defined benefit retirement plan design and funding.

4.25.4 Defined contribution retirement plan design and administration,
_ including advice and commentary on asset management.

4255 Employee communications regardlng the employee benefnt
program.

Part 3 Actuariel Consulting Services

Although actuarial services may be provided as. an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties  included under Part 3 include group
insurance, pension, and workers’ compensation actuanal consulting.

Consultmg services provided pursuant to this Agreement shaII be provnded only
when requested by CAO or DOP. It is mutually understood that COUNTY has not -

'offered and- cannot guarantee any mmlmum level of work under this Agreement

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

" A. The number of hours actually worked by CONSULTANT_;

B. The type and level of staff who perform the work;



C. The following schedule of hourly rates:

Job Title . - " Hourly Rates |

- 9/1/2005 - 8/31/2008

Principal | | $360-470

‘Director $290-$350
Senior Consultant $210-$280
Consultant $190-$210
Senior Associate - $150-$180
Associate $110-$150
Acﬁm’nistrative _ -~} $110

5.1.1  Upon request of the CAO or DOP CONSULTANT shall provide CAO

or DOP with 1) the billing titles and precise hourly billing rates CONSULTANT intends to
use for any work requested by CAO or DOP pursuant to this Agreement and/or 2) the
estimated total cost of such work.

5.2

5.3

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopyrng
(other than minor photocopying), and d) out-of-town travel, including air and

- ground transportatron lodging, meals, and porterage. All such costs, if approved,

shall be billed at actual cost; provided, however, that, in no event, may out-of-town

travel charges exceéd the expense limitations imposed by COUNTY on COUNTY

employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specrflcally approved by COUNTY’s Project Manager

'CONSULTANT shall mvorce COUNTY monthly in arrears Charges for billable
~ time shall be calculated in increments of not less than flfteen (15) minutes. All

invoices shall provide the following detail:
A. The date or dates the services were provided.

B. The names, billing titles, and hourly billing rates of the individuals who
performed the work. :

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses v
conform with the terms of this Agreement.
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5.5

- 5.6

6.0
6.1

6.2

6.3

7.0

7.1

7.2

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager

‘promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular

project or other specific work authorized by CAO or DOP pursuant to this

Agreement.
NON-APPROPRIATION OF FUNDS

COUNTY’S_oingatibn is payable only and solely from the funds appropriated for
the purpose of this Agreement. : ' .

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY’S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action. :

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. .

CONSULTANT represents that it has secured and retained all required
documentation verifying employment: eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility - from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

(0]



8.0

8.1

8.2

8.3

8.4

8.5

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). :

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such

- action shall include, but is not limited to: employment, upgrading, demotion,

transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

 CONSULTANT certifies and agrees that it will deal with its bidders br'vendors

without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability. 3

CONSULTANT certif.ies and agrees that it, its affiliates, subsidiaries or holding

companies under common control, shall comply with all applicable federal and

state laws and regulations, including, but not limited to: :

A. Title VII, Civil Rights Act of 1 964; | ,

B. Section 504, Reha_bilitation Act of 1973; C. Age Discrimination Act of 1975;

C Age Discrimination Act of 1975;

D. Title IX, Education Amend_ments of 1973, as applicable; and

E. Title 43,'_~Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be

‘denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
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8.6.
8.7

8.8

9.0

10.0

11.0

x1 1.1

11.2

12.0

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

CO"MPL‘IANCE.WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the

- grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

marital status, sex, age or disability, be subjected to discrimination under the

-privileges and use granted by this Agreement or under any project, program or

activity supported by this Agreement. -
FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair

Labor Standards Act and: State of California Wage and Hour Regulations, and

shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including; but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any

- wage and hour law including, but not limited to, the Federal Fair Labor Standards

Act for services performed by CONSULTANT’s employees.
COMPLIANCE WITH LAWS. .~

The CONSULTANT shall conform to and -abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. : ' ' : B :

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by ‘CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. : : '

INDEMNIFICATION

Notwitr‘ist‘anding any prdvision of thisAgreement to the contrary, either expréssly
or by implication, CONSULTANT shall indemnify, defend, and hold harmiless
COUNTY, its districts administered by COUNTY, and their elected and appointed

11



13.0

13.1

132

13.3

14.0

15.0

officers, employees, and agents, from and against any-and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant, -
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY' shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. S -

CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole. employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO-CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key

personnel within .its- organization - if such personnel ‘are involved in providing

~services hereunder. | CONSULTANT is a partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all- material -changes in ownership which affect or may affect CONSULTANT's
performance hereunder. A S A '

RESTRICT.ONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm’as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY  Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

12



16.0

16.1

16.2

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY'enabIes such employee to

influence the award of this Agreement or any competing agreement, and no

spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation,-of such work, or in any-way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall cbmply with all conflict of interest laws; ordinances and
regulations now in effect or hereafter to be enacted during the term of this

- Agreement. CONSULTANT warrants that it is not now aware of any facts which

--do-or-could create -a conflict of interest. If. CONSULTANT -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, but is not limited to,"identification of all

- persons implicated and a complete description of all relevant circumstances.

17.0

‘ .18.'.0.\

181

DELEGATION AND ASSIGNMENT -

CONSULTANT shall not delegate-its duties and/or assign its rights under this
Agreement, either in whole or in par, ‘without the prior written consent of
COUNTY. Any unauthorized delegation and/or. assignment by CONSULTANT
shall be null and void and.shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

C”:O_UNTY-obtaihs the -r;_ig:ht t.o' use,. dupliéates and:disclose in-whole'or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,

- drawings, pictorial reproductions; or other graphical representations and works of

18.2

a similar nature produced by CONSULTANT specifically and ‘exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and.disclose in whole or in part,
in any manner, for any purposes  whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations  and works of a similar nature
produced by CONSULTANT as a result of its activities supported. by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained:in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
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19.0

20.0

20.1

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto. :

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by

CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager.

PROPRIETARY CONSIDERATIONS

COUNTYIVa'lnd'CONSVULTANT agrée that all intellectual property, including but not

limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information. (hereafter in this Section 20 collectively

"Materials") developed -under  this Agreement for delivery to- COUNTY and

- financed. exclusively by COUNTY: funds, and’ all copyrights, patent rights, trade

-+ 20.2

- secret rights, title, interest, and other proprietary rights therein (collectively,
“Rights”). shall be: the -sole property of COUNTY, and CONSULTANT hereby

assigns and transfers to COUNTY alFCONSULTANT's Rights toall such Materials

‘developed under-this Agreement, provided that notwithstanding such- COUNTY

ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and ali such Materials.
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.

-U,pon request of COUNTY,' CONSULTANT shall execute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall-have the right to register all-Rights in the name of the
County of Los Angeles. Further, COUNTY: shall have the right to assign, license,

- or otherwise transfer-any and all of COUNTY's Rights in and to the Materials. -

20.3

20.4

20.5

Asrequested in,wrriting by COUNTY's Projeét Manager, CONSULTANT shall affix

- the following notice to Materials developed under this Agreement: *©Copyright

2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

'During the term of this Agreemeht and for five (5) years thereafter, CONSULTANT
-shall maintain-and provide security for all- CONSULTANT's working papers

prepared under this Agreement. B '

CONSULTANT shall protect the éecurity-of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such

-Materials from loss - or damage by any cause, including, but not limited to, fire and

theft.

14



20.6

.20.7

20.8

21.0

22,0

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information. '

The .provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the “following - 'materials,

. documents, data, and other information of COUNTY (collectively, "Confidential
- Material") are deemed to be privileged, proprietary, and/or confidential:

mm U 0O W

A. ‘Workérs' Compensation records;
Medical records; |

COUNTY Employment records;
Criminal records;

Welfare recipieht records;

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and ' '

18



22.2

22.3

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regu'lations,'
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

- that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow

22.4

22.5

22.6

23.0

such laws to the extent applicable.

With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY ‘or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. ' -

The ;provisiohs of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

NOTICE OF DELAYS

- CONSULTANT shall have no liability for any failure or delay in performance of its

-~ obligation:under this Agreement because of circumstances beyond its reasonable

control;-including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

16



24.0

241

24.2

25.0

25.1

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,

graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and - methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. '

If CONSULTANT requires any information or services from COUNTY to enable

CONSULTANT to perform the work covered by this Agreement, CONSULTANT

may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT

By Written notice of default ("Notice of Default”) served upon the other party, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default: . '

A. By either party if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

s« - B. By éithef party if the other pa'rty fails to perform or comply with any of the other

252

26.0

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such. longer period as the party giving such Notice of
Default may authorize in writing). '

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies. provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

17



26.1

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days

- after the-notice is sent, provided that in the event COUNTY has purported to

26.2

26.3

27.0

27.1

27.2

27.3

terminate this Agreement for default by notice pursuant to Section 25.0

(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall: '

_A. Stop work under this Agreement on the date specified in such notice; and

B. Trahé}er to COUNTY, to the extent not previously transferred to COUNTY, all

rights to all Materials pursuant to the terms of this-Agreement. - :

Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience. .

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the

Tright of CONSULTANT to proceed under this Agreement if consideration in any

form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the ‘making of any
determinations with:.respect to CONSULTANT's: performance ‘pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same: remedies against CONSULTANT as it could pursue in the event of
default. of CONSULTANT. : o ‘

CONSULTANT shall immediately report any aﬂémpt by a COUNTY officer or

employee-to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY ‘Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

Among other'items',- such improper consideration may take the form of cash,

discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0

20,0

 30.0

31.0

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority. ‘

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. : ‘

WAIVER

‘No waiver of any> breach of any provision of this Agreemént by either party shall
constitute a waiver of any other breach of such provision. ‘Failure of either party to

enforce at any time, or from-time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

SEVERABILITY

If .any provision of this Agreement. or the application thereof to any person or

circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,

 unless the essential purposes of this Agreement shall be materially impaired
- thereby. S - DR

32.1

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants thét no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding

o for a commission, percentage, brokerage, or contingent fees, excepting bona fide
~ employees or bona fide established commercial or selling agencies maintained by
.. CONSULTANT for the purpose of securing business.

32.2

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.
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33.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’S Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,

-or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and

maintained by CONSULTANT for a period of three (3) years after completion of

‘the Agreement unless CAO’s written permlssron is- given to dispose of material

. prior to this time.

34.0

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this

- Agreement on not less than an annual basis. = Such  evaluation will include
- assessing CONSULTANT's compliance with the terms and performance

standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the

- Agreement in jeopardy if not corrected will be reported to COUNTY's Board of

35.0

36.0 C

Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT.  If improvement does not occur consistent

with the corrective action measures,. COUNTY may terminate this Agreement or

impose other penalties as specrfred in this Agreement
SUBCONTRACTING |

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the: Agreement

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

v:--:ShouId CONSULTANT requrre “additional -or replacement personnel after the

effective date of this Agreement to perform the services set forth herein,
CONSULTANT :shall give fair consideration for such' employment openings to

- qualified permanent COUNTY employees who are targeted for layoff or qualified

37.0

former COUNTY employees who are. ona re-employment list during the life of this

-Agreement.

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require addmonal or replacement personnel ‘after the
Effective Date, CONSULTANT shall give consideration for any stich employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

20



38.0

38.1

38.2

38.3

38.4

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own
expense.

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles

Chief Administrative Officer

500 West Temple Street, Room 526
Los Angeles, CA 90012

Attention; Manny Talamantes

Such certificates shallﬁ 7
A. Specifically identify this Agreement.
B. Clearly evidence all coverages required in this Agreement.

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

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are .included as additional insureds:on the commercial
general liability policy as insured for all activities for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT.

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 CONSULTANT 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 Agreement. COUNTY, at its sole option,

may obtain damages from CONSULTANT resulting from said breach.
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38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

38.6

38.7

A.

Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident;

Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee which occurs on COUNTY property.

- This report shall be submitted on a County "Non-employee Injury Report" to

the County contract manager; and

. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever

of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

Compensation for County Costs: In the event that CONSULTANT fails to comply

- with any of the indemnification or insurance requirements of this Agreement, and

such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A.

CONSULTANT providing evidence of insurance covering the activities of

. subcontractors, or

CONSULTANT providing evidence submitted by sub-contractors evidencing
‘that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub- contractor insurance

e coverage at any time.

o '-_r.r:

38. 8 Specific Insurance Coveraqe Reqwrements

A

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

'General Aggregate: B : | $2 miliion

Products/Completed Operatlons Aggregate: ~ $1 million
Personal and Advertising Injury: ' $1 million
Each Occurrence: - $1 million

Automobile Liability insurance (written on 1SO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned,” "hired," and
"non-owned" vehicles, or coverage for "any auto.”
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C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from - any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
~employees with limits of not less than $1 million per ¢laim and $3 million
 aggregate. The coverage also shall provide an.extended one year reporting

- ..penod commencmg upon termlnatlon or cancellatlon of thls Agreement

E.' BaSIC Health lnsurance and Beneflts - CONSULTANT wrll provide basic
health coverage for employees of CONSULTANT who perform work under
-the-provisions of this Agreement

39.0 LICENSES PERMITS R—EGIS’TRATIONS; -~ ACCREDITATIONS AND
CERTIFICATES : e ‘ . ,

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required- by any federal, state, and. local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents' that all of
its officers, employees, agents, and. subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
3. licenses, permits, registrations, accreditations, and certificates which are
.- applicable to them. for their performance:hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
* State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY

- 40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct busmess only ‘with
responsrble contractors

40.2 CONSULTANT is hereby notlfled that, in accordance wrth Chapter 2.202 of
-~ COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is

not responsible, COUNTY may, in addition to other remedies provided in this
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Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to-perform a contract with
‘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 submltted a false claim
..-agalnst COUNTY or any other public entity. - :

40 4 lf there is evndence that CONSULTANT may be subject to debarment COUNTY's
-CAO andfor COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the ‘proposed ‘debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY's Contractor Hearrng Board.

40.5 The Contractor Hearlng Board will conduct a heanng where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, the appropriate -length of time of the “debarment. If
CONSULTANT fails to avail -itself of the opportunity to submit evidence to the
Contractor Heanng Board CONSULTANT ‘may be deemed to have waived all

- nghts of appeal.

40. 6 A record of the heanng, the proposed decrsron and any other recommendation of
the  Contractor Hearing Board shall be presented to  COUNTY's Board of
Supervisors COUNTY's Board-of Supervisors shall have the right to modify, deny
sor adopt the. proposed deC|S|on and recommendatlon of the Contractor Hearrng
Board : . : » :

407These terms shaII also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

_ --‘-"CONSULTANT shall notrfy its employees and shaII 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
with the requirements set forth in Internal Revenue Servrce Notrce1015

,4ZOCONSULTANT'S WARRANTY OF - ADHERENCE TO COUNTYS CHILD
- SUPPORT COMPLIANCE PROGRAM

24



42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
, Chapter 2.200) and without I|m|t|ng CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now

in compliance and shall during the term of this Agreement maintain compliance

with employment and wage reporting -requirements as required by the ‘Federal
Social ‘Security Act (42 USC Section 653 (a) 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 Clwl Procedure

Section 706-031 and Family Code Section 5246 (b).

- 43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
-»WITH COUNTY S CHILD SUPPORT COMPLIANCE PROGRAM ’

: Fallure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0- (CONSULTANT's Warranty: of Adherence to :COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting -the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

- grounds upon which COUNTY's Board of Supervisors may terminate this

Agreement pursuant to Section 25.0 (Termmatlon for Default) -

44OCONSULTANT'S ACKNOWLEDGMENT OF COUNTYS COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a hlgh pnonty on the
enforcement of child support laws .and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarlly post COUNTY's “L. A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
Dlstnct Attorney will supply CONSULTANT with the poster to be used.

,45 0 MERGER CLAUSE

45.1 This' base document, along with Exhibits A and B described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement.”

45.21In the event of any conflict and/or mconsrstency in the definition and/or
interpretation of any word, responsrbrhty schedule, and/or the contents and/or
description of any task, subtask,. deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such confllct and/or

~-



inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

453Th|s Agreement constitutes the complete and exclusive statement of

understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
-~ this Agreement. Any changes and/or modifications to this- Agreement must be in
... writing-and formally adopted and executed in the same manner. as th|s Agreement to

- be enforceable.

| 46 0 ARMS’ LENGTH NEGOTIATIONS

This :Agreement -is the product of COUNTY’s competitive procurement and: an
arms’ length negotiation -between COUNTY. and CONSULTANT, -during which
each party has had the opportunity to receive advice from rndependent legal
counsel of its own choosing. - This Agreement is to be interpreted fairly between
the partres and not more strictly construed agalnst either party as the drafter.

47. o COMPLIANCE WITH JURY SERVICE PROGRAM

A

_ Jury Service Program.

This Contract is subject to the prowsrons of the County’s ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in Sectlons
2:203.010 through 2.203: 090 of the Los Angeles County Code. :

_Wntten Employee Jury Serwce Pollcy

1. Unless Contractor has dérhonstratéd 1o the Countys satrsfactlon either that

R ~Contractor is not'a “Contractor” as deflned under the Jury’ Service Program

' (Section 2.203.020 of the County Code) or that Contractor qualrfres for an

exception to the Jury Service Program (Section 2.203.070 of the County Code)
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an .annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such j jury service with the Contractor or

- that the Contractor deduct from the Employee s regular pay the fees recerved for
jury service. '

. For purposes of this section, “contractor” means a person, partnershlp,

~corporation or other entlty Wthh has a contract with the county or.a subcontract
with a county contractor and has recelved or wrll receive an aggregate sum of
$50,000 or more in any 12- month period tinder one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
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employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract -agreement and a copy of the jury service program shall be attached
to the agreement.

. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notlfy county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. 'In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at-any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the senousness of the
breach.
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF,

the COUNTY’s Board of Supervusors and

CONSULTANT have each caused this Agreement to be executed by its duly authorized

~officer(s) and/or representative(s).

‘COUNTY OF LOS ANGELES

By

“Gloria Mollna
Chalr

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMONDG FORTNER, JR.
County Counsel

7@/&@

eputy

28

BUCK CONSULTANTS, LLC

stazzzdf

Title Q\. w oT‘Po.j)

Buck Consultants rebresents and
warrants that the signatory to this

Agreement is fully authorized to

obligate - Buck  Consultants
hereunder and that all corporate -
acts necessary to the execution
of this Agreement have been
accomplished.



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

Th|s Agreement is made and entered into this day of | , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and CPS HUMAN
RESOURCE SERVICES 241 Lathrop Way, Sacramento, CA 95815 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A.

D.

WHEREAS, COUNTY desires to compensate County employées in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation; and : :

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services. -

Based upon the foregoing recitals, all of which are- hereby incorporated herein by this
reference, the COUNTY and CONSULTANT: agree as follows: '

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date

o o@:curri'ng’:thr_ee (3) years after the Effective Date, or (2) the date this Agreement is
7 terminated ‘as provided herein. In"the ‘event-of any early termination of this

Agreement as provided herein, or upon:-expiration  of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide

~ services to COUNTY will cease upon the effective date of termination or .

expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six‘months. 'Each such option and
extension shall be exercised at the sole discretion of the.CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY'’s Chief Administrative Officer.or his authorized designee (hereinafter
referred to as “CAQO”) shall have the authority to administer this Agreement.

- 2.1

2.1.2

21.3

214

2.15

COUNTY's Project Manager

COUNTY's Project Manager for thls Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy:
Los Angeles County Chief Administrative. thce
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la;ca.us
Fax: (213) 621-3172

'"COUNTY shall notify CONSULTANT in writing of any change in the name

or address of COUNTY's Project Manager

COUNTY's Project Manager shall be responsrble for. COUNTY's
performance of its tasks -and- ensuring CONSULTANT's complrance with
this Agreement.

COUNTY's Project Manager shall meet or confer with CONSULTANT's on

an as needed basis.

Except as expressly set forth_in thls Agreement COUNTY's Project

-~ Manager: is: not authorized-to make any changes in any of the terms ‘or

- -conditions.of this Agreement and is not authorized to- obllgate COUNTY in

- any: respect whatsoever

COUNTY S Prolect Manager shall have the nght at all trmes to mspect any
and all “work, tasks,: Deliverables, goods, services, and/or other

’ conS|deratron provided by or on behalf of CONSULTANT

7218

“ COUNTY's Project - Manager shall be responsrble for confrrmrng that any

technical ‘standards and/or - other. requirements of CONSULTANT's
performance under this Agreement are met.



3.0

3.1

3.2

ADMINISTRATION - CONSULTANT

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
‘Project Manager as required. '

3.1.3 CONSULTANT's Project: Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's F’roject Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis..

ApproVaI of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
: proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. " COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, inciuding,
but not limited to, CONSULTANT’s Project Manager.. . -

- 3.2.3 CONSULTANT shall promptly fill any staff vacancy with personnel having

qualifications at least equivalent to those of the staff member(s) being
replaced. | S :

324 Infulfillment of its responsibilities under this Agreement, CONSULTANT

' shall utilize, and permit utilization of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. ‘

325 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



326 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an

- acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s: Project Manager, provide COUNTY's Project

3.3.2

"~ Manager with written reports which shall include but not be limited to, the

following information: S

:A .,

B.

m

T e m

J.

_’ Period covered by the report;

~ Overview of the reporting period;

Any services scheduled for the reporting period which were not
completed;

Any services for the reporting period which were completed,;

Any services completed in the reporting périod which were not

“scheduled;

Any services to bé completed:in the next.reporting period;
Issues to be resolved;

Issues resolved; -

Summary of project status as of.répofting da’te\;'- and.

'Any other information which COUNTY may from time-to-time require.

CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager

~ executed by CONSULTANT's Project Manager, and CONSULTANT shall
- alsodeliver a second copy of each such report electronically via e-mail.



4.0

4.1

4.2

5.0

5.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as -
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice and commentary on County pay policy for specific benchmark jobs

and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incé_ntive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
~ occupational benchmarks. :

4.1.6 Organizational studies, re-engineering studies, evaluation and grading

' studies, and work systems and methods studies pertinent to the
administration of the County’s compensation program. . '

4.1.7 Training of County staff on compensation administration practices and
'~ techniques. ' .

ConsUlting services provided pursuant to this Agreement shall be provided only
when requested by CAO or DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.
CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expehse basis based on:

A. The number of hours actually worked by CONSULTANT;

5



B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Project Manager

Hourly Rates

Staff 9/1/2006- 8/31/2006

$150-160 per hour

Senior Project Consultants |

$90-105 per hour

' Project Consultants -

$80-95 per hour

Technical

$55-65 per hour

Clerical

$35-45 per hour

5.1.1

512

Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. R : :

Where the hourly billing rate may be any rate within a range of rates
set forth in Section 5.1(C) CONSULTANT shall not, with regard to the
second and third years of this Agreement, charge at rates that
exceed the limitations set forth in Section 5.1.3 unless it is
determined by the CAO that the difference between the rates
CONSULTANT intends to charge in the second and third years of
this Agreement and the maximum rates permitted by Section 5.1.3 is

“ warranted based on changes in the qualifications of the personnel

513

used by the: CONSULTANT or other changes in the level or quality of

‘service provided by CONSULTANT. = =~ .

" The adjustment in hourly billing rates during the second and third

years of this Agreement shall not exceed the percentage increase in
the U.S. Department of Labor, Bureau of Labor Statistics Consumer
Price Index for all Urban Consumers for the Los Angeles-Riverside-
Orange County Area (CPI-U) for the most recently published 12
month period preceding the contract anniversary date, which shall be
the effective date for any cost of living adjustment. -However, any
increase shall not exceed the general salary movement granted to
COUNTY employees as determined by the Chief Administrative
Office as of each July 1 for the prior 12 months period. Should fiscal
circumstances ultimately prevent the Board of Supervisors from
approving any increase in COUNTY employee salaries, no cost of
living adjustments will be granted. In addition, in the event the CPI-U
experiences a percentage decrease during said 12 months period,

6



5.2

5.3

54

5.5

58

the hourly billing rates set forth in Section 5.1(C) may, at the
discretion of COUNTY, be decreased by such percentage.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

‘B. The names, billing titles, and hourly billing rates of the individuals who

performed the work.
C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

E. Detail on out-of-pocket exp.enses sufficient to establish such expenses

conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. ' : ' '

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

'such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.



6.0

6.1

6.2

6.3

NON-APPROPRIATION OF FUNDS

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

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY’S legislative appropriation for this purpose.  Payments during

) subsequent fiscal periods are dependent upon the same action.

Ih the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or

< gervices shall be terminated as of June 30th of the then current fiscal year. The

7.0

7.1

7.2

7.3

8.0

8.1

COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of

~such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILlTYVERIFICA"I'ION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT.
shall secure and retain verification of employment eligibility from any new

- personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its

 agents, officers and employees from any employer sanctions and other liability

which may be assessed against the COUNTY or CONSULTANT: in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT whlle performmg services hereunder. -

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard

* to or because of race, color, religion, ancestry, national origin, sex, age, or

8.2

8.3

physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations. .

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,

8



national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay

~or other forms of compensation, and selectlon for training, including, without

8.4

8.5

limitation, apprenticeship.

CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability. ,
CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holdlng
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

~A. Title VII, Civil Rights Act of 1964;

88

9.0

m o 0

Section 504, Reh_abilitation Act of 1973; C. Age Discrimination Act of 1975;
Age Discrimination Act of 1975;

Title IX, Education Amendments of 1973, as applicable; and

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and th_at no
person shall, on the grounds of race, color, religion, ancestry, national origin,

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws N

-If any provnsnon of this Sectlon 8. 0 has been vnolated such VIolatlon shall, at the

election of COUNTY, constitute a material breach of this Agreement upon WhICh .
COUNTY may immediately terminate this Agreement

The parties agree that in the event CONSULTANT violates 'any pertion of this

‘Section 8.0 and/or any other anti-discrimination provisions of this Agreement,

COUNTY shall, at its option, be entitied to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS
CONSULTANT hereby represents and warrants that no persons shall on the

grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, be subjected to discrimination under the

9



10.0

privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

FAIR LABOR STANDARDS ACT

- CONSULTANT shall comply with all applicable provisions of the Federal Fair
- Labor Standards Act and State of California Wage and Hour Regulations, and
- shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
“= agents from any and all liability including, but not limited to, wages, overtime pay,

11.0

1.1

11.2

12.0

liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees.

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or ‘liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations

or‘ordinances'and“directives. " :
INDEMNIFICATI'ON

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all. liability, including

 but not limited to any claim, demand, action, proceeding, damage, loss, fee

(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of

" 'CONSULTANT, CONSULTANT's .‘agent(s), -employee(s),. and/or any.
" SQubcontractor(s). - LW ERE : S

13.0

1341

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,

- employee, partnership, joint venture, or association, as between CONSULTANT

13.2

and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

CONSULTANT shall be solely liable and responéible for providing to, or on behalf

of, all persons performing work for CONSULTANT pursuant to this Agreement all

10



13.3

14.0

15.0

compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work

performed by or on behalf of CONSULTANT pursuant to this Agreement. '

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. if
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may- affect CONSULTANT's
performance hereunder.

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY Iobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall

- fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code

16.0

16.1

16.2

Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work; or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall. comply with all conflict of interest laws, ordinances and

‘regulations now in effect or hereafter to be enacted during the term of this

- Agreement. CONSULTANT warrants that it is not now aware of any facts which

do or could create a conflict of interest. If CONSULTANT hereafter becomes

aware of any facts which might reasonably be expected to create a confiict of

11



17.0

interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

_ CONSULTANT shall not delegate its duties and/or assign its rights under this

Agreement, either in whole or in part, without the prior written consent of

- COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

18.0

18.1

18.2

19.0

20.0

20.1

shall be null and void and shall constitute a material breach of contract, whereby

~ COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of -this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto. :

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager. '

'PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, inc‘lljding but- not

- limited to materials, plans, reports, acceptance test criteria, acceptance test plans,

Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY. funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,

12



““Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby

assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make

o copies thereof, and use the working papers and the information contained therein.

20.2

Upon request of COUNTY, CONSULTANT shall execute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the

. Materials. COUNTY shall have the right to register all Rights in the name of the

County of Los Angeles. Further, COUNTY shall have the right to assign, license,

.. or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3

204

20.5

20:6

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: “©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

During the term of this Agreemeni and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers

_prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

CONSULTANT shall not reproduce, distribute, or disclose to any person or éntity
any information identifying, characterizing, or relating to any risk, threat,

“ vulnerability, weakness, or problem regarding . data security in COUNTY's

207

computer systems, or to any safeguard, countermeasure, or. contingency’ plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial

 institutions of Confidential Material relevant to the underwriting and/or evaluation

20.8

of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial - institutions consent, .in advance, in writing to maintain the
confidential nature of such information.

The provisions of Sections 20.0 _shalllsurvive the expiration'or termination of this
Agreement. ’

13



21.0

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, it any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and alk liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide

 CONSULTANT with reasonable notice prior to such disclosure to enable

22.0

22.1

CONSULTANT to challenge such disclosure.
CONFIDENTIALITY |

CONSULTANT acknowledges and agrees that the following maté__rials,
documents, data, and other information of COUNTY (collectively, ."Confidential

’ Material") are deemed to be privileged, proprietary, and/or confidential:

22.3

22.4

A. Workers' Cohﬁpenéaﬁon records; -
B. Medical records;
COUNTY Empldyment’records; .

C

D. Criminal records;

E. Welfare recipient records;
. .

Data and/or infdym'atiOn pertaining to entities and/or persons receiying
services from the COUNTY; and » : o

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
~ under this Agreement. ' :

CONSULTANT shall protect thie security of and keep confidential any. and all

‘Confidential Material. *~* "

In accordance with all applicable federal, state, and local »lﬁaQVs, reguiétions,
ordinances, and directi_ve.s:relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), ‘employee(s), and/or Subcontractor(s) follow

such laws to the extent applicable.

With respect to Confidential Material concerning any-child dependency matter that

is obtained by CONSULTANT, CONSULTANT shall: - (1) ‘not use-any such

':ihvformati',_on for any purpose whatsoever other than carrying out the express-terms

of this Agreement; (2) promptly transmit to COUNTY all.requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted

by this Agreement, any such information to any person or organization other than

COUNTY without COUNTY's prior written “authorization that:the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of

14



225,

this Agreement, retum all such information‘to COUNTY or maintain such
information according to the written procedures . sent to CONSULTANT by
COUNTY for this purpose. '

CONSULTANT warrants and represents that only those CONSULTANT and/or

* Subcontractor personnel required to perform the Services shall have access to

226

23.0

COUNTY Confidential Materials.

The provisions of this Section 22 0 shall survive the expiration or other termination
of this Agreement. ' .

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

" obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,

24.0

241

terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses ‘that. are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such-failure or delay give COUNTY the right to terminate
this Agreement. ~Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY. '

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, membranda,,

graphics, electronic media and other materials including duplicates thereof .

‘generated or compiled specifically and exclusively for COUNTY pursuant to this

Agreement which are delivered to COUNTY hereunder are instrurnents of
professional services but shiall remain the exclusive Property of. COUNTY which

 the COUNTY may usé for‘any purpose; provided, however, that CONSULTANT

24.2

may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and ‘methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or-acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. ’

If CONSULTANT requires any information or.services from-COUNTY to__.e'nable" |
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which  COUNTY: will respond within a

reasonable time. Except for any items to be provided and/or other performance

15



25.0

25.1

25.2

26.0

26.1

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT
By written notice of default ("Notice of Default”) served upon the other party, the

whole or any part of this Agreement may be terminated in any of the following
circumstances of default:

A. By either party if the other party violatés a proVision of this Agreement which

by its terms herein is specified to be a material breach; or

‘B. By either party if the other party fails to perform or comply with any of the other

provisions of this Agreement, or-so fails to: make progress as to endanger

performahce of this Agreement inaccordance with its terms and, in either of

these two circumstances, does not cure such-failure within a period of thirty

(30) calendar days (or such longer period as the party giving such Notice of
" Default may authorize in writing). ‘

NotWithétariding‘ any provision ‘of this Agréerheht_.to the cbﬁtrary, any.and all rights
and/or remedies ‘provided ‘in- this: Section 25.0, as well as throughout this

Agreement, shall not be exclusive and are-in addition to any and all other rights

and/or remedies provided at law, in equity, and/or under this Agreement.
TERMINATION FOR CONVENIENCE |
The COUNTY may terminate this Agreémént when such action is deemed by

COUNTY, in its sole discretion, to be in its best interest. - Termination shall be_
effected by delivery of a notice of termination to CONSULTANT specifying the

~ date upon which such termination becomies effective.. The date upon which such

termination becomes effective shall be no less than fifteen (15) calendar days

_.after. the notice is sent, provided that in the event COUNTY has purported to

“terminate this Agréement for default by notice pursuant to Section 25.0
(Termination-for Default) and- it has “later:been -determined that CONSULTANT

. was fiot in default, no additional niotice shall be required upon such determination.

26.2

Upon service of a notice of termination, and except as otherwise directed by

- COUNTY, the CONSULTANT shall:. -

- A. Stop work under this Agreement'on'thev.date specif.ié'd'in such notice; and

26.3 N th .
- CONSULTANT to make a claim against COUNTY in accordance with applicable
‘law and regular COUNTY procedures for payment for any. completed Statement of

B Transfer to COUNTY, 10 the extent not ';previously tfansferred'to COUNTY all

rights td all Materials pursuant to the terms of this Agreement.
Nothing in this Section 26.0 shall be deemed to prejudice any right of
Work thfdugh the effective date of COUNTY’s termination of this ,Ag_reement for
convenience. ' IR S R o

16



27.0

27.1

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any

“form was offered or given by CONSULTANT, either directly or through an

intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of

" default of CONSULTANT.

27.2

_:....,.CONSULTANT shall immediately report any attempt by a COUNTY officer or

employee to solicit such improper consideration. The report shall be made either

“to COUNTY manager charged with the supervision of the employee or to

27.3

28.0

29.0

COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to

bind CONSULTANT to each and every term, condition, and obligation of this

Agreement, and that all requirements. of CONSULTANT have been fulfilled to
provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

~ This Agreement shall be construed in accordance with and governed by the
. substantive and procedural laws of the State of California. Any action and/or
= proceeding arising out of and/or relating to this Agreement shall be filed and

30.0

maintained exclusively in the County of Los Angeles, State of California, except

for those matters over which the Federal District Court may - have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,

State.of California.

WAIVER

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative and additional to any other remedies in law or equity.

17



31.0

SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired

~ thereby.

32.0

32.1

COVENANT A_GAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding

~ for a commission, percentage, brokerage, or contingent fees, excepting bona fide

32.2

33.0

34.0

employees or bona fide established commercial or selling agencies maintained by

'CONSULTANT for the purpose of securing business.

For breach or violation, of this warranty, the. COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. :

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized

representative shall have access to and the right to. examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time. ‘

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this.

" Agreement on not less than an annual basis. Such evaluation will include

35.0

assessing CONSULTANT's “compliance with the terms -and performance

‘standards of this Agreement. CONSULTANT deficiencies which COUNTY

determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY mayterminate this Agreement or
impose other penalties as specified in this Agreement.

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

18



36.0

unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this

_ Agreement.

37.0

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'

Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's

- minimum qualifications for the open position. COUNTY will refer GAIN

38.0

38.1

38.2

»x - Agreement:

participants by job category to CONSULTANT.
INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own

expense.

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to:commencing services under this

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
- Attention: Manny Talamantes
Such certificates shall:
A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.
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38.3

38.4

38.5

38.6

38.7

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

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,

- and employees are included as additional insureds on the commercial

general liability policy as insured for all activities for their vicarious liability
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT.

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
ot_herwise'approved by COUNTY.

Failure to Maintain Coverage: Failure by CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

Notification of Incidents, Claims or Sulits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident;

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C Any injury'to a CONSULTANT employee which occurs on COUNTY property. -

This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and _

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. ’ v '

“Compensation for County Costs: In the evént that CONSULTANT fails to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure-to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

Insurance Coverage Requirements - for Sub-contractors: CONSULTANT shall .

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:
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A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.

- 38.8 Specific Insurance Coverage Requirements:

A. 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

B. Automobile Liability insurance (written on ISO pohcy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for-each accident.
Such insurance shall include coverage for all "owned," "hlred " and
"non-owned" vehicles, or coverage for "any auto."

C. Workers Compensation and Employers' Liability insurance provndlng workers
compensation benefits, as required by the Labor- Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of notless than the following: : ’

Each Accident: : $1 million

Disease - policy limit: $1 million
Disease each employee' _ $1 million

D. Professional Liability: Insurance covenng |Iabl|Ity ansnng from any error

omission, negligent or wrongful act of the CONSULTANT, its officers or

- employees with limits of not less than $1 million per claim and '$3 million

aggregate. - The coverage also shall provide an extended one year reporting
period commencmg upon termination or cancellation of this Agreement.

E. Basuc Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement. '

39.0 LICENSES, PERMITS, | REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES

CONSULTANT shall obtain and maintain in effect during the term of this

Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state and local laws, ordinances, rules, regulations,
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guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
“applicable to them for their performance hereunder. A copy of each such license,
‘permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0,CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors.

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

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
- discretion, that CONSULTANT has done any of the foliowing: (1) violated any term

of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity. - o -

40.4 If there is evidence that CONSULTANT. may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before

_ 'COUNTY's Contractor Hearing Board. '

40°5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/for CONSULTANT'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 CONSULTANT should

" be debarred, and if so, the appropriate length. of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
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Contractor Hearing Board CONSULTANT may be deemed to have waived all
rights of appeal.

40.6 A record of the hearing, the proposed decision and any other recommendation of .

the Contractor Hearing Board shall be presented to COUNTY's Board of

-+ Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny

~or.adopt the proposed decision and recommendation of the Contractor Hearing
Board.

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41 ONOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.

42,0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD’
‘SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
.. comply with all applicable provisions of law, CONSULTANT warrants that it is now
* in compliance and-shall during the term of this Agreement maintain compliance
- “with' employment and wage reporting requirements as-required by the. Federal
“Social Security  Act (42 USC Section 653 (a) -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).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
% WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a defauit by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
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grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO

CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's

District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

451 This base document, along with Exhibits A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement."

4521n the event of any conflict and/or‘ inconsistency in the definition and/or

interpretation of any word, responsibility, ‘schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency. shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of

understanding_ between - the parties, which supersedes any and all previous
agreements, whether written-or oral, and all prior and/or contemporaneous other

- communications between the ‘parties:-and/or writings. relating to the subject matter

of this Agreement. Any changes and/or modifications to this Agreement must be in

' w_riting' and formally adopted and executed in the same mannerv'as.this Agreement
- 1o be enforceable. o

46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY’s ‘competitive -procurement. and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.
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A.

| 47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

Jury Service Program.
This Contract is subject to the provisions of the County’s ordinance entitled

Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

,, Written Employee Jury Service Policy.

. Unless Contractor has demonstrated to the County’s satisfaction either that

Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
.Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

. For purposes of this section, “contractor” means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as fuil-time. Full-time
employees providing short-term, temporary services of 90 days or less within a

..12-month period are not considered full-time for purposes of the jury service

program. If contractor uses any subcontractor to perform services for the county
"under the contract, the subcontractor shall also be subject to the provisions of
" this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

. 'If contractor is not required to comply with the jury service program when the

contract commences, contractor shall have a continuing obligation to review the

..applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.
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4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. ’
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
- CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s).

COUNTY OF LOS ANGELES CPS Human Resource Services

e

By
Gloria Molina
Chair

Title Senior Manage
Local Government Services

CPS Human Resource Services
represents and warrants that the
signatory to this Agreement is
fully authorized to obligate CPS
Human  Resource  Services
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been
accomplished. |

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By . ‘
Deputy (/
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CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and FOX

LAWSON & ASSOCIATES LLC, P.O. Box 32985, Phoenix, AZ 86064-2985 (hereinatfter,

the "CONSULTANT"), based upon the following recitals:

A.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation needs; and :

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

‘Based upon the foregoing recitals, all of which are hereby incorporated herein by this

reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO. '



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement_.

2.1.1

2.1.2

2.1.3

2.1.4

2.1.5

216

2.1.7

218

COUNTY's Project Manager —

COUNTY's Project Manager for this Agreement shall be the following
person or his designee: '

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

COUNTY's Prolect Manager shall be responsnble for COUNTYs
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

Except as expressly set . forth in_this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or

~ conditions of this Agreement and is not. authonzed to obhgate COUNTY in

any respect whatsoever.

COUNTY's Pro;ect Manager shall have the right at all tlmes to inspect any
and all work, tasks, Deliverables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT

COUNTY's Project Manager shall be: responsuble for conflrmlng that any

- technical standards and/or other requirements of CONSULTANT's

performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. : :

3.1.1

3.1.2

3.1.3

3.14

CONSULTANT's  Project Manager‘ shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement. .

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. L

CONSULTANT's - Project Manager shall be responsible for
CONSULTANT's day-to-day activities:as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). '

CONSULTANT's Project Manéger shall meet or confer with COUNTY's
Project Manager on an as needed basis. =

-Approval of CONSULTANT's Stalff

3.2.1

3.2.2

3.23

3.2.4

3.2.5

COUNTY has the absolute right to approve or disapprove each member or

proposed member of CONSULTANT's staff, inciuding, but not limited to,

CONSULTANT’s Project Manager, prior to, and during, their performing
any: work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes :in .such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to: perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that it shall, t6 the maximum

extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager: ‘ .

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. o e _

In fulfiliment of its responsibilities .undef this Agre‘errie‘nt, CONSULTANT

-shall utilize, and permit utilization of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an _
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

3.3.2

,.!'n"

In order to control expenditures and to providle COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY'’s  Project Manager, provide COUNTY's Project
Manager with written reports which shall mclude but not be limited to, the
following information: :

A. Period covered by the report;}

" B. Overview of thevreporting period;

C. Any services scheduled for the reporting ‘period ‘which - were “not
completed'

D. Any servrces for the reportrng penod whrch were completed

Any services completed in the reportrng penod ‘which were not
scheduled .

F. Anyservicesto be completed in the next reportlng penod

G. lssues to be resolved

Lo lssues resolved

l. Summary of prolect status as: of reportlng date and

~Ji - Any other rntormatlon which COUNTY may from trme-to-trme requrre

CONSULTANT shall deliver one (1) hard copy of each of such repont,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver-a second copy of each such report electronically via e-mail.



4.0

4.1

‘.”,Ef4.2

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not. be limited to the
following: o ‘

4.1.1  Advice and commentary on community compensation practices and
’ trends. ‘ : o : ‘

4.1.2  Advice and:.commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs; -occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

415 Development and/or provision of salary survey data for specific
occupational benchmarks. : '

4.1.6  Organizational studies, re-engineering studies, evaluation and grading
~-studies,- and “Wwork ‘systems -and “methods studies pertinent to  the

adminiétrati’on of the County’s compe'r’xSatiO’n’pr’o’gram‘;r’ '

4.1.7 Training bf’-County staff on compensation administration practices and

techniques.

Consulting services provided pursuant to this Agreement shall be provided only

-when requested by CAO or DOP. It is mutually understood that COUNTY has not

offered and cannot .guarantee any minimum level of work under this Agreement.



5.0

5.1

5.3

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:
A: The number of hours actually worked by CONSULTANT;

B. The type and level of staff who berform the work;

C. The following schedule of hourly rates:

87172007

HOURLY RATES 9/1/2005 9/1/2006.
8/31/2006 8/31/2007 8/31/2008
PARTNER $295 $310 "$325
(OWNER/PRINCIPAL) o
“SENIOR CONSULTANT $150-5195 $155-5200 | $160-5205
CONSULTANT " $125 T §130 ~ $135
PARAPROFESSIONAL | $75 $80. $85
511 Upon request of the CAO or DOP, CONSULTANT shall provide GAO

or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to .use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

* Subject to approval by COUNTY’s, Project Manager, CONSULTANT may, in

addition to the hourly charges set forth in 5.0 (5.1) (A); charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor photocopying), and d) -out-of-town- travel, .including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,

- shall be billed at actual cost; provided, however, that, in no event, may out-of-town

‘travel charges exceed the expense limitations imposed by COUNTY on COUNTY

- employees who travel on COUNTY business. Any other out-of-pocket expenses

not otherwise specified in this Subparagraph 5.2 shall-not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail: -

A. The date or dates the services were provided.

6



54

5.5

5.6

6.0

6.1

6.2

6.3

7.0

7.1

B. The names, billing titles, and hourly billing rates of the individuals who
performed the work.

C. The name of the COUNTY officer or erhployee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, mcludmg time

spent in air or ground transportation unless specifically approved in writing, in

advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

‘Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

such rejection, and be given an opportunity to provide further information.

NotW|thstand|ng any other provrsron of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

NON-APPROPRIATION.OF FUNDS

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

All funds for payments after June 30th of the current fisca_l»year are subject to .
COUNTY'S legislative appropriation for this -purpose. . Payments during
subsequent fiscal periods are dependent upon the same actlon

In the event that this Agreement extends mto a succeedmg fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The -
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-aliocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a



7.2

7.3

/8.0

8.1

8.2

8.3

84

. anti-discrimination laws and regulations.

material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. :

CONSULTANT represents that it has secured and retained all - required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law. '

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

- which may be assessed against the COUNTY or CONSULTANT in connection

with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or-holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, -national ‘origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state

CONSULTANT shall certify to, and comply with, the “provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay

~or other forms of compensation, and selection for training, incl_udi'ng, without

limitation, apprenticeship: - o )
CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability. :
CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limitedto:

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975; -
C. Age Discrimination Act of 1975; | |
D

. Title IX, Evd‘ucation Amendments of 1973, as applicable; and

8



- 8.6.

" 8.7

8.8

9.0

100

1.0

11.1

11.2

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national ongln
sex, age, or physical or mental disability, be excluded from participation i in, be
denied the benefits of, or be othen/vlse subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

FAIR LABOR STANDARDS ACT

CONSULTANT shaII comply with- all applicable prowsnons of the Federal Fair

Labor Standards Act and State of California Wage and Hour Regulations, and

shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all fiability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any

wage and hour law including, but not limited to, the Federal Fair.Labor Standards

Act for services performed by CONSULTANT’s employees.
COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

The CONSULTANT agrees to mdemnn‘y and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its

n



12.0

13.0

13.1

13.2

13.3

14.0

employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of

CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any

Subcontractor(s).
INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor. -

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility . for
the payment of any salaries, wages, unemployment:benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. ' :

C-ONSULTAN.T,',under_standsfiand agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular

~for purposes:-of workers' . compensation - liability, the ~sole employees of

CONSULTANT and-not employees of COUNTY. ‘CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as -a result. of-any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. - If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all- material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. :

10



15.0

16.0

16.1

16.2

17.0

- 18.0

7181

18.2

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall

fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all confiict of interest laws; ordinances and
regulations now in effect or hereafter to be enacted .during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create .a conflict of interest. If CONSULTANT 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, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CO;NSUI:_TANT‘“shaII not delegate its: duties and/or aésign its‘rights. ‘under this

Agreement, - either .in whole ‘or in part, without -the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a- similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicaté and disclose in whole or in pant,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial



19.0

20.0

20.1

- 20.2

- 20.3

reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto. -

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein. mentioned without' the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written

consent of COUNTY’s Project Manager.

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this : Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other-proprietary rights therein (collectively,
“Rights™)- shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all. CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
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.

Upon request of COUNTY, CONSULTANT shall execute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: *©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY. \

12
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21.0

During thé term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

CONSULTANT shall not reproduce, distribute, or disclose to any: person or entity
any information identifying, characterizing, or relating ‘to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. '

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course .of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information. : :

The provisions of Sectiohs 20.0 shall survive the expiration or termination of this
Agreement.

TRADE SECRETS

Recognizing that it may be impracﬁcal and/or irhpos‘sible for COUNTY to -
safeguard trade secrets, confidential materials, and/or proprietary information of

" CONSULTANT, if any, CONSULTANT shall ‘and does hereby keep and bear
. .COUNTY harmless from any and all liabilities; damages, costs, and expenses by

reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide

CONSULTANT with reasonable notice prior to such disclosure to enable

- CONSULTANT to challen_ge such disclosure.

22.0

221

CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (coliectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensatioh records;

B. Medical records:

13
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23.0

COUNTY Employment records;
Criminal records;

Welfare recipient records;

mom o 0

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY:; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. '

CONSULTANT shall protect the security of and 'keep confidential any and all
Confidential Material. : _

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable. :

With respect to Confidential Material concerning any-child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. o o

'CONSULTANT warrants and »repréSents that only those CONSULTANT and/or
- Subcontractor personnel required to perform the -Services shall have access to
- COUNTY Confidential Materials. e ' ‘

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. \, S

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on

14
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CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof

~generated or compiled specifically and exclusively for COUNTY pursuant to this

Agreement which are delivered to COUNTY hereunder are instruments of -
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided; however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

- .contained in this Agreement, it is understood and agreed that CONSULTANT

24.2

shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods; techniques, skills, knowledge -and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this: Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. ' -

If CONSULTANT requires any information or services from COUNTY to enable

‘CONSULTANT to perform the work covered by this Agreement, CONSULTANT

may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance

- required by the COUNTY as specified within this Agreement, there are no matters

25.0

251

or items required to be furnished or performed by COUNTY.
TERMINATION FOR DEFAULT | |

By wri'tté‘nhot'ic':e -of default (“-Nofice of Default") served upbn‘ the other party, the
whole or any part of this. Agreement may: be terminated in any of the following

- circumstances of default:

A. By either partYif the other party violates a provision of this Agreement which -
by its terms herein is specified to be a material breach; or :

B. By either party if the other paﬁy fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing).
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26.0

26.1

.......

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is ‘deemed by

COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice ‘of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes: effective shall be no less thanfifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY -has purported to

terminate this Agreement for default by notice pursuant to' Section 25.0

(Termination for Default) and it has later been determined that CONSULTANT

~-was not in default, no additional notice shall be required upon such determination.

Upbn servibé of a notice of termination, ahd» except as otherwise directed by
COUNTY, the CONSULTANT shall:. = .- o ‘ B

A - Stop work under this Agreemént onthe daie specified in such notice; and |

~-B. Transfer to COU’N'TY,,to the éXtent:not previously transferred to COUNTY, all

- 26.3

rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice any right of

‘CONSULTANT to make a claim against COUNTY: in accordance ‘with applicable

law and-regular COUNTY procedures for.payment for any completed Statement of
Work through the effective date of COUNTY's termination of this ‘Agreement for

- .convenience. -

o gy

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by writteh notice to CONSUL_TANT, immediatély terminate the
right of CONSULTANT to proceed undér this Agreement if consideration in-any

- form was offered or given by CONSULTANT,: either directly or -through an

intermediary, to any COUNTY officer, employee  or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the

-award, amendment or extension of.this “Agreement or the making of any

determinations with respect to. CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

- the same remedies against CONSULTANT as it could ‘pursue inr’the,eventb of

27.2

default of CONSULTANT. - :

CONSULTANT shali :imme,diatély report. 'anY: attempt by-a COUNTY officer or

employee to solicit such improper consideration. - ‘The report shall-be made either
to COUNTY manager charged with the supervision of the: employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

16
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29.0
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31.0

..32.0

~32.1

32.2

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, .and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority. .

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State.of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in‘the County of Los Angeles, State of Califorhia, except
for these matters-over which the Federal District Court may have ‘jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. L S ‘-

WAIVER

No waiver of any breach of any provision“'of'this-'Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall

not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

SEVERABILITY

If any provision of this Agreemeni.':or_,the applicatidn‘ thereof to any.‘person or

circumstance is held invalid, the remainder of this Agreement and the application

of such provision:of other persons or circumstances shall riot bé affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby. - - .. . - R

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business.

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

a7 -
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RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, - accounting, . financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or |ts agent will evaluate CONSULTANTs performance under this

~ Agreement on.not less than an annual basis. Such evaluation will include

assessing CONSULTANT's compliance with the terms and performance

-standards. -of. this Agreement. CONSULTANT deficiencies which 'COUNTY

- determines are severe or continuing and that may . place performance of the

' 35.0

e

36.0

Agreement in jeopardy if not corrected will be reported to COUNTY!s Board of

Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. |f improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement. -

SUBCONTRACTING

No performance of this Agreement or any portion thereof. may be subcontracted.
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY in |ts sole drscretlon

.may |mmed|ately termrnate the Agreement
CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT requrre addltronal or replacement personnel after the

effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified

-former COUNTY employees who areona re-employment lrst dunng the life of this

E Agreement.

37.0

CONSIDERATlON 'OF GAIN PROGRAM PA‘RTIClPANTS FOR EMPLOYMENT

Should CONSULTANT require addltlonal or replacement personnel after the

- Effective Date, CONSULTANT shall give considerationfor any such employment

opening to .participants in COUNTY's Department -of Public Social Services'
Greater Avenues tor Independence (GAIN) Program who meet CONSULTANT's

18
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“ 38.1

38.2

minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of lts subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own

expense.

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

following COUNTY contract manager prior to commencmg services under this

. Agreement:

38.3

38.4

County of Los Angeles

Chief Administrative Officer .
500 West Temple Street, Room 526
Los Angeles, CA 80012

Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

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

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,

-and employees are included -as -additional insureds on the commercial
general liability policy as insured for all ‘activities for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self—insured retentions shall be the responsibility of CONSULTANT. \

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 CONSULTANT 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

10
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38.6

- 38.7

immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

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

A.

Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s f|rst knowledge of the
accident or incident;

Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee which occurs on COUNTY property
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

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

Compensation for County Costs: In the event that CONSULTANT fails to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for aIl costs incurred by COUNTY.

Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by elther ’

A.

B.

CONSULTANT provrdlng evidence of insurance covering the activities of
subcontractors or

CONSULTANT provrdrng evrdence submltted by sub-contractors evidencing
that sub-contractors ‘maintain the required insurance coverage. COUNTY
retains the- right to obtain copies of evidence of sub contractor insurance
coverage at any time.

/38.8 Specific Insurance Coveraqe Requirements:

A.

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 lnjury : $1 million
Each Occurrence: : : ~ $1 million

20



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

C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one 'year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
- the provisions of this Agreement.

39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES ,

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of ‘
its officers, employees, agents;- and subcontractors who -perform services
- hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

~40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors.



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

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity. -

40.4 If there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Heanng Board.

40.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
nghts of appeal. _ .

;,;40 6A record of the heanng, the proposed demsron and any other recommendatlon of

; . the Contractor Hearing Board shall be presented to . COUNTY's ‘Board of

- Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny

or adopt the proposed decision and recommendation of the Contractor Hearing
Board.

;,407These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

.42.1 CONSULTANT 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. ‘

42.2 As required by COUNTY's Child Support Compliance Program (County Code
-~ Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) 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).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

* Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section. 42.0 . (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). i

+44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S 'COMMITMENT TO

CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on ‘the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE
45.1 This base document, along with Exhibits. A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement." :
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45.2

45.3

In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT'’s Proposal, received on or before June 22, 2005.

This Agreement constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous

agreements, whether written or oral, and all prior. and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter

- of this Agreement. Any changes and/or modifications to this Agreement must be in

46.0

47.0

- 2.203.010 through 2.203.090 of the Los Angeles County Code: ~ "~

writing and formally adopted and executed in'the same manner as this Agreement
to be enforceable. o ’ S . o '

ARMS’ LENGTH NEGOTIATIONS

This Agreement is the product of- COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY. and.- CONSULTANT, ‘during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

COMPLIANCE WITH JURY SERVICE‘PROGRAM
Jury Service Program.

This Contract is subject to the provisions -of the: County’s ordinance entitied
Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections

Written Employee Jury Service Policy.

. Unless Contractor has demonstrated to the County’s satisfaction either that

Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. ' -
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. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
~employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
'standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If.contractor uses any subcontractor to perform services for the county
‘under the contract, the subcontractor shall also be subject to the provisions of
this section.. The provisions of this section shall be inserted into any such
.Subcontract-agreement and a copy of the jury service program shall be attached
to the agreement. '

. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
‘breach of the contract. In the event of such material breach, county may, in its

“ sole discretion, terminate the contract and/or bar contractor from the award of .
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

- officer(s) and/or representative(s).

 COUNTY OF LOS ANGELES

. By

" Gloria Molina
... Chair

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
--of the Board of Supervisors

__By

Deputy

_APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Cqunsel

By, \7:&4,44 B

"Deputy(/ ’
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FOX LAWSON & ASSOCIATES
LLC o

By,

\—
Title %5’ eSS

Fox Lawson & Associates LLC
represents and warrants that the
signatory to this Agreement is
fully .authorized to obligate Fox
Lawson & Associates LLC
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been
accomplished.



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ' , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and GARNER
CONSULTING, 35 North Lake Avenue Suite 720, Pasadena, CA 91101 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A

WHEREAS, COUNTY desires to compensate County employees in a manner that

- attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and

" expertise in the area of employee benefit administration; and

D.

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to ass:st County with its
employee benefit administration needs; and

'WH‘EREAS', COUNTY, in accordance with California Government Code Section

31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0

TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,

2005 and shall continue in full force and effect until the earlier of (1) the date

occurring three (3) years after the Effective Date, or-(2) the date this Agreement is
terminated as provided herein. In the event of any:early termination of this
Agreement as provided herein, or upon - expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

2.1.2

213

214

215

2.1.6

247
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COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail; mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY’s Project Manager.

COUNTY's Project ‘Manager shall be responsrble for COUNTY's
performance of its tasks and ensuring. CONSULTANT's complrance with .
this Agreement.

COUNTY's Prolect Manager shall meet or confer with CONSULTANT's on
an as needed basis.

Except as expressly set forth in this Agreement COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate. COUNTY in

any respect whatsoever.

COUNTY's Project Manager shall have the nght at all times to mspect any
and all work, tasks, Deliverables, goods, services, and/cr other
consideration provided by or on behalf of CONSULTANT.

COUNTY's Project Manager shall be responsrble for confrrmrng that any
technical standards and/or other -requirements of CONSULTANT'
performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1

3.1.2

- 3.1.3

- 3.14

CONSULTANT's Project Manager shall be responsible for

'CONSULTANT's performance and assuring CONSULTANT's compliance

with this Agreement.

CONSULTANT's Project Managér shall meet or confer with COUNTY's
Project Manager as required. |

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). :

- CONSULTANT's Project Managér shall meet or confer with COUNTY's

Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.2.2

3.23

3.24

3.2.5

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s
Project. Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to. perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of -
the membership of the group constituting CONSULTANT's staff, including,

but not limited to, CONSULTANT’s Project Manager. '

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s). being
replaced. :

In fulfillment of its responsibilities under this Agreement, CONSULTANT
shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6 In the event CONSULTANT should ever need to remove any staff from

- performing work under this Agreement, CONSULTANT shall provide

COUNTY with notice at least fifteen (15) calendar days.in advance, except

in circumstances in which such notice is not possible, and shall work with

COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3. Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be Ilmlted to, the
following information:
A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed,;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H.

Issues resolved;

I.  Summary of project staius as Of- reporting date; -and
| J. Any other information which COUNTY may from time-tov-time require.
3.3.2 C'ONSULTANT shall delivér one (1) hard copy 6f each of éuch repont,
: together with a formal transmittal letter to COUNTY's Project Manager

executed by CONSULTANT's Project Manager, and: CONSULTANT shall
also deliver a second copy of each such report-electronically via e-mail.



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his. or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: :

Part 2 Employee Benefit Consulting

Part 2 employee benefit consulting will involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues

_ affecting represented and/or non-represented employees. Part 2 work may

include, but not be limited to the following:

41.1 Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the-existing County employee benefit
practices applicable to represented and non-represented employees and

- be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing.the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

4.1.2 Group insurance consulting which may include, but not be limited to the
following:

4121 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve 'serving as the point of contact for all insurance
carriers, organizing and leading the -negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner- with -employee . representatives and
consultants to employee representatives who may participate in
this process. '

4122 Leading the periodic marketing of the County’s group insurance
plans at the direction of the County. _

4.1.2.3 Assisting the County in determining the appropriéte plan design
and funding methodology for the group health and dental plans.

4.1.2.4 Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for



4.2

5.0

51

4.1.3

414

the County’s self-funded short-term and long-term disability
plans and survivor income benefit plan.

4.1.25 Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

4.1.2.6 Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

Assisting the County with the analysis of State and Fedéral leg‘islat_ivon
affecting the employee benefit program. '

Assisting the County in respondihg to collective bargaining issues relating
to employee benefits. This may entail presenting information and

answering related questions at the bargaining table in union negotiation

'sess‘ions or at other meetings where union represe_ntaii\jés are actively
involved and working collaboratively outside of formal meetings with union

 representatives and/or consultants to the unions.

4.1.5

Other special project consulting on remplbye:e bene_f;’i_,t,issues incIQding, but

not limited to the following:

4151 Cafeteria plan design and administration, inc":lu'vdihg ‘régulatory
compliance; S

4.1.5.2 Paidleave benefit design and administration.
4.1.5.3 Defined benefit retirement plan design and fundiﬁg.

4.1.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4155 Employee communications. regarding the employee benefit

 program.

Consulting services provided ‘pursuant to thié Agre,e:me'nt shall be provided only

when requested by CAO or DOP. ltis mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

' CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and 'expen'sebasis based on:

'A.  The number of hours actually worked by CONSULTANT;

- B. The type and level of staff- who perform the work;



C. The following schedule of hourly rates:

HOURLY RATES 9/1/2005 9/1/2006 9/1/2007

: 8/31/2006 8/31/2007 8/31/2008
Principals $290 . $305 $320
Consultants $165 $170 - $180
Associates : $110 $115 $125
Administrative Assistants $55 $55 $55

5.2

5.3

54

5.5

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. ‘ '

' Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in

addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor ‘photocopying), and - d) -out-of-town travel, including air and
ground tranisportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however; that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. -~ Any other out-of-pocket expenses
not otherwise specified in this Subparagraph'5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable

time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail: ‘ : ' ‘

A. The date or dates the services were provided.

B. The names, billing titles, and hourly_billing rates of the ihdvivid_ﬁalsﬂwho
performed the work.

C. The name of the COUNTY. officer or employee who réqUésted the work.
D. A brief descriptiOn' of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement. R S

In no event shall CONSULTANT charge COUNTY for travel time, including time

spent in air or ground transportation unless specifically approved in writing, in

advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

7



5.6

6.0

6.1

6.2

6.3

7.0

7.1

7.2°

7.3"

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this

Agreement.

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is. payable only and solely from the funds appropriated for

““the purpose of this Agreement.

f‘;AII funds for payments after June 30th of the current fiscal year are -subject to
®COUNTY’S legislative appropriation for this purpose. = Payments during

subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate.ésuffigient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such:non-allocation at the earliest possible date. _ o

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and -warrants that it fully complies with_all applicable '
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may

" immediately terminate the Agreement. - ..

CONSULTANT represents that it has secured and retained ali required
documeitation verifying employment-eligibility .of -its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law. .

CONSULTANT shall indemnify, defend,,a_nd';.-hqld _-,hafmless the COUNTY, its
agents, officers and employees from any. employer sanctions and other liability

“* Which ‘may be assessed against the COUNTY or CONSULTANT in connection

with any violations of Federal statutes or regulations pertaining to the employment -
of aliens by CONSULTANT while performing services hereunder. .



- 8.0

8.1

8.2

8.3

8.4

8.5

8.6.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall ce'rtify to, and comply with, the provisioné of Exhibit

(CONSULTANT's EEO Certification).

CONSULTANT shali ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability.

CONSULTANT certifies and agrees that it, its affiliates, subsidiaries of holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:’

A. - Title VII, Civil Rights Act of 1964;

Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;
Age Discrimination Act of 1975;

Title IX, Education Amendments of 1973, as applicable; and

m © O D

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

- person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
CONSULTANT shall allow federal representatives access to CONSULTANT's

employment records during regular business hours to verify compliance with the
above-referenced laws.



8.7

8.8

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement. :

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,

- COUNTY shall, at its option, be entitied to the sum of Five Thousand Dollars

($5,000) from CONSULTANT for each such violation pursuant to California Civil

. Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the

~ grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
. marital status, sex, age or disability, be subjected to discrimination under the
~ privileges and use granted by this Agreement or under any project, program or

10.0

activity supported by this Agreement. :
FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under -any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees.

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. .

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

10



12.0

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed

~ officers, employees, and agents, from and against any and all liability, including

" but not limited to any claim, demand, action, proceeding, damage, loss, fee

(including attorney's fees and expert witness fees), costs, and/or expenses,

" arising from and/or in any way related to any of the act(s) and/or omission(s) of

- CONSULTANT, CONSULTANT's  agent(s), employee(s), - and/or any

13.0

131

13.2

13.3

14.0

Subcontractor(s).
INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

'CONSULTANT shall be solely liable and responsible for providing to, or on behalf

of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other. compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

CONSULTANT understands and agrees that all persons performing work for

CONSULTANT pursuant to this Agreement are, for all purposes, and.in particular

for purposes of workers' compensation liability, the sole employees of

CONSULTANT and not employees of COUNTY. 'CONSULTANT shall be solely
liable and responsible for furnishing any and-all workers' compensation benefits to

any person-as a result of any.injuries arising. from .or connected with any work

performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT
CONSULTANT shall immediately notify COUNTY in writing of any changes in key

personnel within its organization if such personnel are involved in providing
services hereunder. 1f CONSULTANT is a partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's partners. Iif

CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. \

11



15.0

16.0

16.1

16.2

RESTRICTIONS ON LOBBYING

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

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such ‘work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and.
regulations now in effect or hereafter -to be ‘enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. 1f CONSULTANT 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, but is not limited to, identification of all

- persons implicated and a complete description of all relevant circumstances.

17.0

DELEGATION AND ASSIGNMENT

%'L_%CONSUL'TANT,shaII_not delegate its duties and/or assign its rights under this
_.Agreement, either in- whole or in part, without the prior - written -consent . of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

~shall be null and void and shall constitute a material breach of contract, whereby

18.0..

18.1

18.2

COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

v_-i.’COUNTY' obtains the right to use, duplicate and disclose in whole or in part, in

any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of

a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
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produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information

_including, without limitation, its methodologies and methods of analysis, ideas,
' concepts, expressions, know how, methods, techniques, skills, knowledge and

19.0

~ experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT

o CONSULTANT shall not, in any manner, advertise, publish or represent that
. COUNTY endorses the goods or services herein mentioned without the prior
. written consent of COUNTY’s Project Manager. Any published document by

20.0

20.1

CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager. ' . -

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,

' “Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby

assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
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.

20.2

Upon requést of COUNTY, CONSULTANT shall execute all documents requ_ésted

by COUNTY and shall perform all other acts requested by COUNTY to assign and

20.3

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,

‘or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

13



20.4

20.5

During the term of this Agreement and for five (5) years thereafter, CONSULTANT

shall maintain and provide security for all CONSULTANT's working papers

prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such

* Materials from loss or damage by any cause, including, but not limited to, fire and

20.6

20.7

20.8

21.0

theft.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,

__vulnerability, weakness, ‘or problem regarding data security in COUNTY's
" computer systems, or to any safeguard, countermeasure, or contingency plan,

policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. v

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior, written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial

institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks ‘and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the

confidential nature of such-information.

The provisions of Sections 20.0 shall survive the expiration or termination of this

- Agreement.

TRADE SECRETS

" Recognizing that it may be impractical and/or impossible for COUNTY to

.. safeguard trade secrets, confidential materials, and/or proprietary information of
“ CONSULTANT, if any;  CONSULTANT shall and does hereby keep and bear
* COUNTY harmless from any and all liabilities, damages, costs, and expenses by

reason of any legally required disclosure by COUNTY . of trade secrets,

~ confidential materials, and/or proprietary information. COUNTY staff shall provide

CONSULTANT with reasonable notice prior to such disclosure to ,_enable

- CONSULTANT to challenge such disclosure.

220

221

CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the following materials,

d_ocu'ments, data, and other information of COUNTY (collectiVely, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;
B. Medical records;

14



22.2

22.3

22.4

225

22.6

23.0

COUNTY Employment records;

C

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the C_OUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. ~

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written ‘authorization that the information is

‘releasable (except for Subcontractors); and (4) at the expiration or termination of

this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

CONSULTANT warrants and represents that only those CONS‘ULTANT" andfor
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials.

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

obligation under this Agreement because of circumstances beyond its reasonable
coritrol, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
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CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowiedge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which

" the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. - Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its .own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, -concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shali not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, 10 which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance
~required by the COUNTY as specified within this Agreement, there are no matters

or items required to be furnished or performed by COUNTY.

25».0 "TERMINATION FOR DEFAULT

25.17By written notice of default ("Notice. of Default”) served upon the other party, the

whole or any part of this Agreement may be terminated in any of the. following

- circumstances of default: . :

~A. By either party if the other party violates a provision of this Agreémeni which
by its terms herein is specified to be a material breach; or

“B. By either party if the other party fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing).
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25.2

26.0

26.1

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such

- termination becomes effective shall be no less than fifteen (15) calendar days
" after the notice is sent, provided that in the event COUNTY has purported to

terminate this Agreement for default by notice pursuant to Section -25.0

= (Termination for Default) and it has later been determined that CONSULTANT
- was not in default, no additional notice shall be required upon- such determination. -

26.2

‘Upon - service of a notice of termination, and except as otherwise directed. by

~ COUNTY, the CONSULTANT shall:

26.3

27:0

A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY", all
rights to all Materials pursuantto the terms of:this Agreement.

Nothing in "this Section 26.0 shall be. deemed to prejudice any right. of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures-for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience. ' »

TERMINATION FOR IMPROPER CONSIDERATION

‘COUNTY may, by written notice to C’ON‘SU_LTAN"T,"imrﬁediétzely‘ térrf\iqété,; the

" right of CONSULTANT to proceed under this Agreement if consideration.in any

27.2

form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable - treatment: with respect to. the
award, amendment or extension of this Agreement or the making of any

" determinations with respect to. CONSULTANT's performance pursuant to this

Agreement:-In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could .pursue in the event of

‘default of CONSULTANT. - -

CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3

28.0

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) execuiing this

" Agreement for CONSULTANT is an authorized agent who has actual authority to

290

bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to

‘provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and

“maintained exclusively in the County of Los Angeles, State of California, except

30.0

for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

WAIVER

No waiver of any breach of any provision of this'Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce ‘at any time; or from time to time, any provisions of this Agreement shall .
not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative and additional to any other remedies in law or equity.

31.0

SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application

" of such provision of other persons or circumstances shall.not be affected thereby, '

unless the essential purposes ‘of  this Agreement shall be materially impaired

 thereby.

0 COVENANT AGAINST CONTINGENT FEES -

The CONSULTANT warrants that no person or selling-agency has been employed
or-retained to solicit or secure-this Agreement upon -agreement or. understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business.
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32.2

33.0

For breach or violation, of this warranty, the COUNTY shall have the right to

terminate this Agreement and, in its sole discretion, to deduct from the Agreement

price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

RECORD RETENTION AND INSPECTION

' CONSULTANT agrees that COUNTY’s' Project Manager or any duly authorized
-~ representative shall have access to and the right to examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of .
the Agreement unless CAO’s written permission is given to dispose of material

. prior to this time.

34.0

35.0

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will-include.
assessing CONSULTANT's compliance ‘with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

"SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted

by CONSULTANT without the express written consent of the COUNTY. Any
¢ unauthorized subcontracting by CONSULTANT shall-be null and-void and shall
“ constitute a material breach of contract, whereby COUNTY, in its sole discretion,

36.0

may immediately terminate the Agreement.
CONSIDERATION OF COUNTY EMPLOYEES'IN'HIIRING

Should CONSULTANT require additional or replacement personnel after the

- effective date of this Agreement to perform the services. set forth -herein,
- CONSULTANT shall give fair consideration for such employment openings to

qualified permanent COUNTY employees who are targeted for layoff or qualified

‘former COUNTY employees who are on a re-employment list during the life of this

Agreement.
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37.0

CONSIDERATION OF GAIN PROGRAM PARTlCIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'

..Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
- minimum qualifications for the open position. COUNTY will refer GAIN

" participants by job category to CONSULTANT.

38.0

13841

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of

¥ COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,

38.2

- and shall require any of its subcontractors to maintain, the programs of insurance
“specified in Section 38.8, below. 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 maintained at. CONSULTANT's own
expense. . ' o

Evidence of Insurance: Certificate(s)h of insdi"anc}'e’shall‘i_be_déliver_ed‘to the

following COUNTY contract manager prior to commencing services under this
Agreement: ' _ ’ .

County of Los Angeles

-Chief Administrative Officer -~ ,»
500 West Temple Street, Room 526 -
Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificates shall:

A Specifically identify this Agreement.

'B.’-f,C’Iearly-eVidence-'fall-CGVer.agesfreqmred.irj-.ihis‘.Agree_:rr;iéht.

* G. Contain the express condition that COUNTY. are to be given written notice by

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the cettificate of insurance.. - = - . . : .

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability ‘policy as insured for all -activities for their vicarious Jiability
arising from CONSULTANT's provision.of services under this Agreement. -

E. ldentify any deductibles.or self-insured retentions; All such deductible's or
self-insured retentions shall be the responsibility of CONSULTANT.
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38.3

38.4

38.5

38.6

38.7

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 CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

Notification of Incidents, Claims or Suits: CONSULTANT shali report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement

which involves injury or property damage which may result in the filing of a

~ claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall

be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident; ‘

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which oCcurs on COUNTY property.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in-any costs to COUNTY, CONSULTANT shall pay

full compensation for all costs incurred by COUNTY.

Insurance Cove»r‘aq,e: Requirements for Sub-contractors: CONSULTANT shall
ensure any and all ‘sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either: o

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or '

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time. ' ' ’
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38.8 Specific Insurance Coverage Requirements:

A. 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

B. Automobile Liability insurance (written on I1SO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned,” "hired,” and
"non-owned" vehicles, or coverage for "any auto.” -

“C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will prOvide basic
health coverage for employees of CONSULTANT who perform work under
the provisions _of-this Agreement. . ) '

20.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS ~ AND
CERTIFICATES | | - ,

.. CONSULTANT shall obtain and maintain in effect during. the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
" required by any federal, state, and local laws, ordinances, rules, regulations,
* guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
“its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates ‘which are
‘applicable to them for their performance hereunder. A copy of each such license,
- permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
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shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors.

40.2 CON_SULTANT is hereby notified that, in accordance with Chapter 2.202 of
.COUNTY Code, if COUNTY acquires information concerning the performance of
“CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
~ Agreement, debar CONSULTANT from bidding on COUNTY contracts for a

“'specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity.

40.4 I there is evidence that CONSULTANT may be subject to debarment, COUNTY's
' CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
.»*COUNTY's Contractor Hearing Board. v

40:5 The Contractor Hearing Board will conduct a hearing where evidence on the
~ proposed debarment is presented. CONSULTANT and/or CONSULTANT'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,whetheerON'SULTA_NT should
+“be debarred, and if so, the appropriate length of time of the debarment. If
* CONSULTANT fails to avail itself of the opportunity to submit evidence to the
* Contractor Hearing Board, CONSULTANT may be deemed to have waived all

" rights of appeal. _

406 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board. '
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40.7 These terms shall aiso apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015. .

- 42.0 C_ONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD |
SUPPORT COMPLIANCE PROGRAM

42,1 CONSULTANT 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. : .

42.2 As required by COUNTY's Child. Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this ‘Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) 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).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
‘WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

“Failure of CONSULTANT to maintain compliance with the requirements set forth in"
 "Section 42.0 (CONSULTANT's Warranty of  Adherence to COUNTY's Child

Support Compliance Program) shall constitute a default by CONSULTANT under

this Agreement. Without limiting the rights and remedies available to COUNTY

under any other provision of this Agreement, failure to. cure such default within

‘ninety (90) days of notice by the Los Angeles County District Attorney shall be

grounds upon which COUNTY's Board of Supervisors may terminate this
- Agreement pursuant to Section 25.0 (Termination for Default). '

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
- CHILD SUPPORT ENFORCEMENT '

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

45.0 MERGER CLAUSE

45.1

This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the

" "Agreement.”

452 In the event of any conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between

“and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 Thvi's Agreement constitutes the complete and exclusive statement of

understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement
to be enforceable. - ' '

46.0 ARMS’ LENGTH NEGOTIATIONS

.. This Agreement is the product of COUNTY’s competitive procurement and an

-arms’ length negotiation between COUNTY and CONSULTANT, during: which

each party has had the opportunity to ‘receive advice from independent legal

. counsel of its own choosing. This Agreement is to be interpreted fairly between

47.0

the parties, and not more strictly construed against either party as the drafter. -

COMPLIANCE WITH JURY SERVICE PROGRAM

‘Jury Service Program.

- This Contract is subject to thé provisions of the County’s ordinance entitled

Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.
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Written Employee Jury Service Policy.

 Unless Contractor has demonstrated to the County’s satisfaction either that
Contractor is not a “Contractor’ as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours. as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service:
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreemerit and a copy of the jury service program shall be attached
to the agreement. -

_ If contractor is not required to comply with the jury service program when the
- contract commences, contractor shall have a continuing obligation to review the
. applicability of its “exception status” from the jury service program, and contractor
- shall immediately notify county if contractor at any time either comes ‘within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. - In either ‘event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that:
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
‘and/or that contractor continues to qualify for an exception to the program.

. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).
COUNTY OF LOS ANGELES
By

Gloria Molina
Chair

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel '

Deputy U
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GARNER CONSULTING
By M (M
Title C@

Garner Consulting represents
and warrants that the signatory to
this Agreement is fully authorized
to obligate Garer Consulting
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been
accomplished.



CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and HAY GROUP
915 Wilshire Boulevard, Suite 1910, Los Angeles, CA 90017 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and

-expertise in the area of compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

}WHEREAS, COUNTY, in accordance with California Government Code Section

31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date‘ the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,

-~ 2005 and shall continue in fullforce and effect until the earlier of (1) the date
- -oceurring three (3) years after the Effective Date, or (2) the date this Agreement is

terminated as provided herein. In the event of’ any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
‘CONSULTANT will assist COUNTY in arranging a smooth transition process;
“however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maxirmum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQO”) shall have the authority to administer this Agreement.

2.1.1

2.1.2

2.1.3

214
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2.1.6

2.1.7

2.1.8

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

COUNTY's Project Manager shall be responsible for COUNTY's
performance of-its tasks and ensuring CONSULTANTs compliance ‘with
this Agreement. .

COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis. '

Except as expressly set forth in this Agreement COUNTY's Project
Manager is not authorized to make any changes. in any of the terms or
conditions of this Agreement and i is not authorlzed to: oblrgate COUNTY in

.any respect whatsoever.

COUNTY's Pro;ect Manager shall have the nght at all times to rnspect any
and all work, tasks, Deliverables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT

'COUNTY's Project Manager shall be responsrble for confirming that any

technical standards and/or other- requirements of CONSULTANT's
performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1

3.1.2

3.14

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance

with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.22

3.2.3

3.24

3.25

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT'’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT's Project Manager.

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. ‘

In fulfillment of its responsibilities under this Agreement, CONSULTANT
shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities -
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. -



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

332

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D.  Any services for the reporting period which were completed:;

E. Any services completed in the reporting period which were not
scheduled; '

F. Any services to be completed in the next repdrting period;

G. Issues to be resolved;

H. - Issues resolved:;

. Summary of project status as of reporting date; and

-J.  Any other information which COUNTY may-from time-to-time require.

CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall

also deliver a second copy of each such report electronically via e-mail.



4.0

4.1

4.2

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectlvely) Such
services may include, but not be Ilmlted to.the following: :

Part-1 Compensation Consulting

Compensation consulting, will involve day-to-day adyice and commentary on a
wide variety of wage and salary issues affectlng represented and/or non-
represented employees, including overtime and other non-base pay issues, and

-may involve more extensive in-depth consulting on special projects involving

wage and salary issues. Part 1 work may include, but not be limited to the
following:

411 Advnce and commentary on community compensatlon practices and

trends.

‘, 4.1.2 - Advice and commentary on County pay pohcy for specmc benchmark jobs

-and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

‘415 _Development and/or provision of salary survey data for specnflc'

occupational benchmarks.

-~ 4.1.6. Organizational studies, re-engineering:studies, evaluation and grading

-studies, and work “systems and - methods ‘studies pertinent to the
administration of the County s compensatlon program.

4.1.7 Tra|n|ng of County staff on compensation administration practices and
techniques. .

Part 2 Employee Benefit Consulting

Part 2 employee benefit consulting will -involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



4.2.1

422

4.2.3

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently .involve quick turnaround telephonic or in-person
dlscussmns

-Group insurance consulting which may include, but not be limited to the

following:

4.22.1 Leading County staff in the annual premium rate renewal
- negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will. involve serving as. the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in

this process.

4.2.2.2 Leading the periodic marketing of the County s group insurance
plans at the direction of the County.

4.2.2.3 Assisting the County in determining the :appropriate plan design
and funding methodology for the group health and dental plans.

4224 Assisting the County in determining the appropriate plan design,

- County-and employee contribution rates, and level of funding for
the ‘County’s “self-funded short-term “and long-term disability
plans and survivor income benefit plan.

4.2.2.5 Advising .the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

4226 Assisting'the County with any issues that rhay arise concerning
*insurance programs not currently offered by the County such as
universal life insurance and Iong-term care.-

Assisting the County with the analysns of State and Federal legislation
affecting the employee benefit program.
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5.0

5.1

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives -are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following: .

4251

4252
4253

4254

4255

Cafeteria plan design and administration, including regulatory
compliance.

Paid leave benefit design and administration.
Defined benefit retirement plan design and funding.

Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

Employee commumcatlons regardlng the employee benefit

_program.

Part 3 Actuarial Consulting Services

Although actuarial services may be provided as an-integral part of the services

. described under Part 2, the County is desirous. of having access to additional

actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project.is deemed appropriate by
the County. The actuarial specialties included under. Part 3 include group
insurance, pension, and workers’ compensatlon actuarlal consultmg

', Co.nsult:ng ~servx_ce,s_, prowded ;_p.ursuant to this Agreement- shall. be provided only

when requested by CAO or DOP. It is mutually understood:that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

‘B. The type and level ofvstaff who perform the work;



C. The following schedule of hourly rates:

Hourly Rates Hourly Rates Hourly Rates

9/1/2005 -~ 8/31/2006 9/1/2006 - 8/31/2007 9/1/2007 - 8/31/2008

Client Relationship $500 | $500 $525
Manager

.Pr(.)jec"t Manager $425 | $425 $450
Actuary . $400 $400 $425
Consultant . $350 $350 $375
Associate Consultant ' ‘ $270 $270 . $300
Anal);;t : $200 ‘ $200 ' $200
Administrative Support | $40 _ $40 $40

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for-any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in

- addition to the hourly charges set forth .in 5.0 (5.1) (A), charge for out-of-pocket

costs necessary for a) mail and courier services, b) parking, ¢) photocopying

(other than minor photocopying), and d) out-of-town travel, including air and

- ground transportation, lodging, meals, and porterage. All such costs, if approved,

shall be billed at actual cost; provided, however, that, in no event, may out-of-town

.« travel charges exceed the expense limitations imposed by COUNTY on COUNTY

= -employees who:travel on COUNTY business. -Any: other out-of-pocket expenses

‘not otherwise specified in this. Subparagraph 5.2 shall not-be charged to COUNTY
- unless -specifically-approved by COUNTY’s Project Manager. :

5.3 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fnfteen (15) minutes. All
# invoices shall provnde the following detail:
' A. The date:or dates the servnces were provided.

B. The names, billing titles, and hourly biling rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

‘D. A brief description of the work performed.



5.4

- 55

—5.6

6.0

6.1

6.2

6.3

- 7.0

7.4

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. :

NON-APPROPRIATION OF FUNDS

COUNTY’S obiligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. -

~All funds for payments after June 30th of the current fiscal year are subject to

COUNTY’S legislative appropriation for this purpose. Payments during

- subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services:shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date. .

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. ' : ‘



7.2

7.3

8.0

8.1

8.2

8.3

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state

-anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). - . '

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship. ' -

CONSULTANT certifies and agrees that it will deal with its bidders or vendors

- without regard to or because of race, color, religion, ancestry, national origin, sex,

¢« - - age, orphysical or mental disability. =

8.5

CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VI, Civil Rights Act of 1964;

,B. Section 504; Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;
D. Title IX, Education Amendments of 1973, as applicable; and
E

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,

10



8.
8.7

88

9.0

10.0

11.0

1A

11.2

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

-marital status, sex, age or disability, be subjected to discrimination under the
~privileges and use granted by this Agreement or under any project, program or

activity supported by this Agreement. :
FAIR LABOR STANDARDS ACT |

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage .and Hour Regulations, and

-shall indemnify, defend, and hold harmiess COUNTY, its officers, employees, and
.-agents from any and all liability including, but net limited:to, wages, overtime pay,

liquidated damages, penalties, court costs, and attorneys’-fees - arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees. '

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. '

The CONSULTANT agrees to indemnify and hold COUNTY harmiess from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. ' '



12.0

13.0

43.1

13.2

13.3

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor. v

CONSULTANT shall be solely liable and responsible for providing to; or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY" shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. - '

CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes - of  workers' compensation liability, the sole employees of

- ‘CONSULTANT :and not‘employees of COUNTY. -CONSULTANT shall‘be solely
~ liable and responsible for furnishing any:and all workers' comperisation benefits to
any person as a result of any injuries arising from" or ‘connected with any work

performed by or on behalf of CONSULTANT pursuant to this Agreement.
CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key

‘personnel within its ‘organization if such personnel are ‘involved in providing

services hereunder. If CONSULTANT is a partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's partners. If

CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. : .

12



15.0

16.0

-16.1

162

- 17.0

18.0

181

18.2

RESTRICTIONS ON LOBBYING

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

CONFLICT OF INTEREST

No COUNTY employee whose poéition with COUNTY enables such employee to

influence the award of this Agreement or any competing agreement, and no

~Spouse or economic dependent of such employee, shall be employed in any

capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with  all conflict of interest laws, ordinances and
regulations now in effect or -hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do.or could create a conflict of interest. If CONSULTANT 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, but is not limited- to, identification of all

persons implicated and a complete description of all relevant circumstances.
DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or. assign its rights. under this
Agreement, either in whole or in part, without the prior ‘written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO ,USE WRITINGS AND OTHER WORKS -
COUNTY obtains the right to use; duplicate and disciose in .wholer or in part, in

any manner, for any purpose whatsoever, and to authorize others to do writings, -
drawings, pictorial reproductions, or other graphical representations and works of

a similar nature produced by CONSULTANT specifically and exclusively for

COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

13
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20.0

20.1

produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT

CONSULTANT shall not, in-any manner, advertise, publish or represent that
COUNTY ‘endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written .
consent of COUNTY’s Project Manager. o

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials”) developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade

- secret rights, title, interest, and other proprietary rights therein (collectively,

20.3

“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

- 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.

| Upoh reduest of COUNTY, C.ONSULTANT shallve‘xecute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,

or-otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager; CONSULTANT shall affix

- the following notice to Materials ‘developed under this Agreement: "©Copyright
~ 2002 (or such other date of first publication), County of Los Angeles. All Rights

Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

14
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20.5

- 20.8

21.0

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. ,

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the: underwriting and/or evaluation

of COUNTY’s risks and the processing of its claims, provided that such insurers

and financial institutions consent, .in advance, in writing to maintain the
confidential nature of such information.

The provisions of Sections 20.0 shall survive the expiration.or termination of this

Agreement.

TRADE SECRETS

= Recognizing that it may be impractical and/or impossible for COUNTY to
-~ safeguard trade secrets, confidential materials, and/or proprietary information of
= ‘'CONSULTANT, if any, CONSULTANT shall and- does hereby- keep and bear

COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason ‘of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable

CONSULTANT to challenge such disclosure.

22.0

- 221

CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential

‘Material”) are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical r'ecofds;

1
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22.3

COUNTY Employment records;.
Criminal records;

Welfare recipient records;

m m o O

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and :

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. , : _

CONSULTANT - shall protect the security of and keep confidential any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,

- ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

224

225

22.6

'23.0

‘that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow

such laws to the extent applicable. '

.With respect to Confidential Material concerning any child dependency matter that

is.-obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to. COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. ' - -

CONSULTANT warrants and represents that only ‘those. CONSULTANT and/or
Subcontractor personnel required to perform the Services shali have access to
COUNTY Confidential Materials. : ' ' B

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. . :

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

- obligation under this Agreement because of circumstances beyond its reasonable

control, including without limitation, acts of God, fires, floods, earthquakes, wars,

terrorist acts, civil disturbances, sabotage, accidents, uhusually severe weather,
labor - disputes, governmental actions, power failures, viruses that are not

preventable through generally available retail products, inability to obtain labor,

material or equipment, catastrophic hardware failures, usage spikes, attacks on

16
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241

CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

Ali documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY. pursuant to this
Agreement which are delivered to COUNTY hereunder -are instruments of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

- contained in this Agreement, it is -understood and agreed that CONSULTANT

shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the

- performance of this' Agreement and CONSULTANT shall not be restricted in any

24.2

way with respect thereto. B

If CONSULTANT requires any informationl or services from COUNTY to enable

- CONSULTANT to perform the work covered by this Agreement, CONSULTANT

~ may request the same in writing, to which COUNTY will respond within a

.25.0

reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT
By wntten noticéof-default ("Notiée of ;Default") served upon the other party, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default: ' C

A. B-y either party if the other party violates a provision'of this Agreement which
by its terms herein is specified to be a material breach; or :

B. By either party if the other party fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress- as ‘to endanger
performance of this Agreement in accordance with its terms and, in either of
these. two circumstances, does not cure such failure within a period of thirty
(80) calendar days (or such longer period as the party giving such Notice of
Defauit may authorize in writing). : .

17
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26.0

26.1

26.2

26.3

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after-the notice is. sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

Upon service .of a notice: of tefminaiion, and except as otherwise directed by
COUNTY, the CONSULTANT shali: Co S :

A. Stép work under this Agreement on the date specified in such notice; and

| B. Transfer to .COUNTY; to the extent not previously transferred to COUNTY, all

rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with -applicable

- law and regular COUNTY procedures for payment for any completed Statement of

Work through the effective date of COUNTY's termination of this Agreement for
convenience. -

TERMINATION FOR IMPROPER CONSIDERATION

'COUNTY may, by written notice to CONSULTANT; immed‘iately terminate the
- right of CONSULTANT to proceed under this ‘Agreement if: consideration in-any

- form.was offered .or given by CONSULTANT, - either directly- or “through an

intermediary, to any COUNTY officer, employee or agent with‘ the intent of
securing this Agreement or securing favorable treatment with respect to the

--award, -amendment or extension of this Agreement or the making of any

272

determinations with respect to CONSULTANT's performance ‘pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

~the same remedies against CONSULTANT as it could pursue in the event of
- default of CONSULTANT. o

CONSULTANT shali' immediately . report any attempt by a«'COUNTY officer or

- employee to solicit such improper consideration. The report shall be made either

to COUNTY manager charged with the . supervision of ‘the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

18
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28.0

+29.0

30.0

31.0

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or

‘proceeding -arising out of and/or relating to :this Agreement shall be filed and

maintained exclusively in the County of Los:Angeles, State -of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,

State of California.- - v

WAIVER

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall

~not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative and additional to any other remedies in law or equity.
SEVERABILITY
If any provision of this Agreen"le'nt} or the applicatioh thereof to any person or

circumstance is held-invalid; the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,

- -unless the essential purposes. of ‘this Agreement: shall be" materially impaired

32,0

32,1

32.2

thereby. ‘ :
C'OVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business: '

For breach or violation; of this ‘warranty, the COUNTY shall have the right to
terminate this Agreement and, inits sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. - '

10
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- 34.0

35.0

- 37.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time. : :

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will include

assessing CONSULTANT's compliance with the terms and - performance

standards of this Agreement. CONSULTANT. deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported-to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

SUBCONTRACTING

- No performance of this Agreement or any portion thereof may be subcontracted

by CONSULTANT without the -express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

‘CONSIDERATION OF COUNTY EMPLOYEES INHIRING

ShouldCONSULTANT requi‘re. édditionalz’or. replacement personnel éfter the

effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair considération for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. S : .

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT
Should CONSULTANT require additiohal or replacement personnel after the

Effective Date, CONSULTANT shall give consideration for any such employment
opening - to participants in COUNTY's Department- of Public Social Services'

Greater Avenues for Independence, (GAIN) Program who meet CONSULTANT's
‘minimum -qualifications for the . open position. ~- COUNTY will refer GAIN

participants by job category to CONSULTANT. -

20



38.0

38.1

.38.2

383

38.4

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,

and shall require any of its subcontractors to maintain, the programs of insurance

specified in Section 38.8, below. 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 maintained at CONSULTANT's own
expense. - o

Evidence of Insurahce: Certificate(s) of insurance shall be delivered to the

following COUNTY contract manager prior to commencing services under this
Agreement: ‘ :

County of Los Angeles

Chief Administrative Officer

500 West Temple Street, Room 526

Los Angeles, CA 90012
~Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

'B. Clearly evidence all coverages required in this Agreement.

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

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,

and .employees - are .included -as. additional insureds on the commercial

- general liability policy as insured for all activities: for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. - All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT. '

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 CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

1



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

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third party claim or Iéwsuit filed against CONSULTANT arising from or
’ related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

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

38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or : o

B. CONSULTANT providing evidence submitted by sub-contractors evidencing

that sub-contractors ‘maintain the required insurance coverage. COUNTY

- retains the right to obtain ‘copies of evidence of sub-contractor insurance
-coverage at any time. = - ' L S

38.8 - Specific Insurance Coverage Requirements:

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

Geheral Aggregate: $2 million

Products/Completed Operations Aggregate: : $1 million
Personal and Advertising Injury: ‘ ~ $1 million
Each Occurrence: : $1 million

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

C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and ‘Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement. )

- 39.0 LICENFSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES -

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, - and certificates
required by any federal, state, and local laws, ordinances; rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
- its . officers, employees, agents, and subcontractors who perform services
~# hereunder, shall obtain and maintain in:effect during the term of this Agreement all
licenses, permits; - registrations, accreditations, and -certificates - which are
applicable to them for their performance hereunder. A copy. of each such license,
" permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY. ‘

+40.0.CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors. » ' ‘

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

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity.

40.4 If there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO .and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. . -

40.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If

- CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal. :

40.6 A record of the hearing, the proposed decision and any other recommendation of

% the Contractor Hearing Board shall -be presented to “COUNTY's" Board of

Supervisors: COUNTY's Board of Supervisors shall have the right to-modify, deny

--or adopt the proposed decision and recommendation of the Contractor Hearing
Board. : : '

40.7 These terms -shall alsb apply to any and all subcontractors of COUNTY
‘contractors. -

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0

42.1

42.2

CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM ‘

CONSULTANT 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. :

As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to

w comply with all applicable provisions of law, CONSULTANT warrants that it is now

in compliance and shali during the term of this Agreement maintain compliance

with employment and wage reporting requirements as required by the Federal

43.0

-44.0

Social Security Act (42 USC Section 653 (a) 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).

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate - this
Agreement pursuant to Section 25.0 (Termination for Default).

CONSULTANT'S - ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT - e T

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.

~ CONSULTANT 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 CONSULTANT's place of business. COUNTY's

.. District Attorney will supply CQNSULTANT with the poster to be used.

- 45.0

45.1

MERGER CLAUSE
This base docUmenf, al'ong'with Exhibits A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement.” '
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45.2In the event of any conflict and/or inconsistency in the definition and/or

,,,,,,,

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

453Th|s Agreement constitutes the complete and exclusive statement of

understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and-formally adopted and executed in the same manner as this Agreement
to be enforceable.

46.0 ARMS’ LENGTH NEGOTIATIONS

' ThIS Agreement is the product. of COUNTY’s competmve procurement and an

47.0

arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.
COMPLIANCE WITH JURY SERVICE PROGRAM

Jury Service Program.

This Contract is subject to the provisions of the County’s ordinance entitled

- Contractor Employee Jury Service (“Jury Service Program”) as COdIerd in‘Sections

2.203.010 through 2.203.090 of the Los-Angeles’ County Code.

Written Employee Jury Serwce Pohcy.

. Unless Contractor has demonstrated to the Countys satlsfactlon either that

- Contractor is not a “Contractor’ as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
. Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or

- that the Contractor deduct from the Employee’s regular pay the fees received for

jury service.
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2. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the. lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county

- under the contract, the subcontractor shall also be subject to the provisions of

-.. this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the

~ contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for-an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
‘may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor’
and/or that contractor continues to qualify for an exception to the program.

4. Contractor’s violation of this section of the contract may constitute a material
“  breach of the contract. In the event of such material breach, county may, in its
~ sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. ' ' ' | '
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT -

IN WITNESS WHEREOF, the COUNTY’'s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).

By

~ COUNTY OF LOS ANGELES ’ HAY GROUP |
By /{7/ 7/%%
~ Gloria Molina | gpm; N TEESHME
Chair | : _
) Tite Vice 7 Resment

Hay Group represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate Hay Group hereunder
and that all corporate acts
necessary to the execution of this
Agreement have been
accomplished.

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

D'eputy '
APPROVED AS TO FORM:

“RAYMOND G. FORTNER, JR.
-County Geunsel

By 2} «/M

VDeputy
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CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and KPMG LLP,
355 South Grand Avenue, Los Angeles, CA 90022 (hereinafter, the "CONSULTANT"),
based upon the following recitals:

A.

D.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration; and '

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation and employee benefit administration needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein.  In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and

“extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

211

21.2

213

2.1.4

2.1.5

216

217

2.1.8

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager. . '

COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

COUNTY's Project Manager shall meet or confer with CONSULTANT's on

~ an as needed basis.

Except as expressly set forth in this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate COUNTY in
any respect whatsoever.

'COUNTY's Project Manager shall have the right at all times to inspect any

and all work, tasks, Deliverables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT.

COUNTY's Project Manager shall be responsible for confirming that any
technical standards andfor other requirements of CONSULTANT's
performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1

3.1.2

3.1.3

3.1.4

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

‘Approval of CONSULTANT's Staff

3.2.1

3.2.2-

3.2.3

3.24

3.2.5

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager. '

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of

* the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager.

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

In fulfilment of its responsibilities under this Agreement, CONSULTANT
shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



326 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

33.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information::
A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G. lssues to be resolved,;

H. Issues resolved;

Summary of project status as of reporting date; and

J.  Any other information which COUNTY may from time-to-time require.

332 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report-electronically via e-mail.



4.0

4.1

4.2

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and .other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

412 Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

413 Perormance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies. '

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

415 Development and/or provision of salary survey data for specific
occupational benchmarks. -

4.1.6 Organizational studies, re-engineering studies, evaluation and grading
studies, and work systems and methods studies ‘pertinent to the
administration of the County’s compensation program.

417 Training of County staff on compensation administration practices and
techniques.

Part 2 Employee Benefit Consulting

Part 2 employee “benefit consulting will involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



421

422

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions. '

Group insurance consulting which may.include, but not be limited to the
following: '

4221 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the. negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in

this process.

4222 Leading the periodic marketing of the County’s group insurance
plans at the direction of the County.

4223 Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

' 4224 Assisting the County in determining the appropriate plan design,

County and employee contribution rates, and level of funding for
the County’s self-funded short-term and long-term disability
plans and survivor income benefit plan.

4225 Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

4226 Assisting the County with any issues that may arise concerning'
insurance programs not currently offered by the County such as
universal life insurance and long-term care. :

Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.



4.3

5.0

5.1

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions. :

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4251

4252
4.2.5.3

4254

4255

Cafeteria plan design and administration, including regulatory
compliance. '

Paid leave benefit design and administration.
Defined benefit retirement plan design and funding.

Defined contribution retirement plan design and ad'ministration,
including advice and commentary on asset management.

Employee communications regarding the employee benefit
program. :

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CAO or DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

CONSIDERATION

COUNTY agrees

to pay CONSULTANT on a time and expense basis based on:

A. The humber of hours actually worked by CONSULTANT;

“B. The type and

C. The following

level of staff who perform the wbrk;

scheduie of hourly rates:

_ 9/01/05 9/01/06 9/01/07
Job Classification 8/31/06 8/31/07 8/31/08
Consultants | $125 $135 $150
Senior Consultants $1 75 $185 $200
Managers | $275 $285 $300
Partners $375 $385 $400



5.2

5.3

5.4

5.5

5.6

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing tittes and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billing titles, and hourly billing rates of the individuals who
performed the work. '

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, including time

spent in air or ground transportation unless specifically approved in writing, in

advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

~ such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. '



6.0

6.1

6.2

6.3

7.0

71

7.2

7.3

8.0

8.1

8.2

8.3

NON-APPROPRIATION OF FUNDS

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

All funds for payments after June 30th of the current fiscal year are subject 1o
COUNTY’S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date. /

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmiess the COUNTY, its

agents, officers and employees from any employer sanctions and other liability

which may be assessed against the COUNTY or CONSULTANT in connection

“with any violations of Federal statutes or regulations pertaining to the employment

of aliens by CONSULTANT while performing services hereunder.
NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,

9 .



8.4

8.5

8.6.

8.7

8.8

9.0

national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability.

CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B.'_ Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;
C. Age Discrimination Act of 1975;

D. -Title IX, Education Amendments of 1973, as applicable; and

E

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives. access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, be subjected to discrimination under the

10



privileges and use granted by this Agreement or under any project, program or

_ activity supported by this Agreement.

10.0

11.0

11.1

11.2

12.0

13.0

13.1

13.2

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the- Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmiess COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards

Act for services performed by CONSULTANT'’s employees.

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be

construed to be, the employees or agents of the other party for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all

11



13.3

14.0

15.0

16.0

16.1

16.2

compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in. providing
services hereunder. |f CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. ‘ .

RESTRICTIONS ON LOBBYING

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

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse Or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
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17.0

18.0

18.1

18.2

_interest, it shall immediately make full written disclosure of such facts to COUNTY.

Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be nuli and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

~ during, the performance of this Agreement and CONSULTANT shall not be

19.0

20.0

20.1

restricted in any way with respect thereto.
ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY: endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager. -

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
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20.2

20.3

20.4

20.5

20.6

20.7

20.8

“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
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.

Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved'. CONSULTANT shall affix such notice as directed by COUNTY.
During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services 1o be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

The provisions of Sections 20.0 shall survive the expiration or termination of this

Agreement.
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21.0

22.0

22.1

22.2

22.3

224"

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by

‘reason of any legally required disclosure by COUNTY of trade secrets,

confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure. '
CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

Medical records;

COUNTY Employment records;

Criminal records; -

m o O W

Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. ‘

‘CONSULTANT shall protect the security of and keep confidential any and all
“Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

“that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
“such laws to the extent applicable.

With respect to Confidential Material concerning any child dependency matter that

is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY ali requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of -
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22.5

22.6

23.0

24.0

241

24.2

this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access 1o
COUNTY Confidential Materials.

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control,. including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance. of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance
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25.0

25.1

25.2

26.0

26.1

26.2

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT

By written notice of default ("Notice of Default") served upon the other party, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default:

A. By either party if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

B. By either party if the other party fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing).

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreement on the date specified in such notice; and

- B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all

26.3

rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience. '
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27.0

271

27.2

27.3

28.0

29.0

30.0

31.0

TERMINATION FOR IMPROPER CONSIDERATION

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

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

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority. v

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. ~ Any action and/or
proceeding arising out of and/or relating to this Agreement shall be fled and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. '

WAIVER
No waiver of ény breach of any provision of this Agreement by either party shall

constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall

" not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative and additional to any other remedies in law or equity.
SEVERABILITY
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32.0

32.1

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby. :

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by

CONSULTANT for the purpose of securing business.

32.2

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,

- percentage, brokerage or contingent fees.

33.0

34.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.
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35.0

36.0

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,

" CONSULTANT shall give fair consideration for such employment openings to

qualified permanent COUNTY employees who are targeted for layoff or qualified

. former COUNTY employees who are on a re-employment list during the life of this
Agreement.

37.0

38.0

38.1

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

INSURANCE REQUIREMENTS
Without limiting CONSULTANT's obligations of indemnification and defense of

COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance

_ specified in Section 38.8, below. 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 maintained at CONSULTANT's own
~ expense. : ‘

38.2

Evidence of Insurance: Certificate(s) of ‘insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles

Chief Administrative Officer

500 West Temple Street, Room 526
Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificates shall:
A. Specifically identify this Agreement.
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38.3

38.4

38.5

38.6

B. Clearly evidence all coverages required in this Agreement.

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

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or

self-insured retentions shall be the responsibility of CONSULTANT.

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 CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

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

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident; '

- B. Any third paﬁy claim or lawsuit filed against CONSULTANT arising from or

~ related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.-
This report shall be submitted on a County "Non-employee Injury Report” to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shali pay
full compensation for all costs incurred by COUNTY.
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38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A

CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

.. CONSULTANT providing evidence submitted by sub-contractors evidencing

that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.

38.8 Specific Insurance Coverage Requirements:

A.

General Liability insurance (written on 1SO policy form CG 00 O1 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 $1 million for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto.”

Workers Compensation and Employers' 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 CONSULTANT 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 CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

Basic Health Insurance and Benefits - CONSULTANT will provide basic

health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

22



39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES :

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors.

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

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity.

40.4 If-there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. '

40.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
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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 CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal.

40 6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board. :

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT 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 othen/vlse |mposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) 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).
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43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). '

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
- "Agreement.”

45.2In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority: '

A. COUNTY’s R’équest'for Proposal, dated June 14, 2005.
B. CONSULTANT’s Proposal, received on or before June 22, 2005.

45.3 This Agreement . constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement to
be enforceable. :
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46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM
A. Jury Service Program.

This Contract is subject to the provisions of the County’s ordinance entitied
Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County’s satisfaction either that
Contractor is not a “Contractor’ as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. '

2. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor

26



shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

_ Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion; terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’'s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).
COUNTY OF LOS ANGELES
By

Gloria Molina.
Chair

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

Deputy
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KPMG LLP

<
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KPMG LLP represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate KPMG LLP hereunder
and that all corporate acts
necessary to the execution of this
Agreement have been
accomplished.




CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of ' , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and MERCER
HUMAN RESOURCE CONSULTING, 777 South Figueroa Street, suite 1900, Los
Angeles, CA 90017 (hereinafter, the "CONSULTANT"), based upon the following

recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that

~attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and ’

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section

31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized désignee (hereinafter
referred to as “CAO”) shall have the authority to administer this Agreement.

211

21.2

213

2.1.4

215

216

21.7

2.1.8

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
" Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

Except as expressly set forth in this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate COUNTY in

" any respect whatsoever.

COUNTY's Project Manager shall have the right at all times to inspect any
and all work, tasks, Deliverables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT.

COUNTY's Project Manager shail be responsible for confirming that any
technical standards and/or other requirements of CONSULTANT's
performance under this Agreement are met. o '



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1

3.1.2

3.1.3

3.1.4

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

CONSULTANT's Project Manager shall be responsible  for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports

- by CONSULTANT).

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.2.2

3.23

3.24

3.2.5

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY'’s
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum

- extent possible, take all necessary steps to assure continuity over time of

the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager.

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. :

In fulfillment of its responsibilities under this Agreement, CONSULTANT
shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,

trades, and tasks required by this Agreement. '

CONSULTANT shall supply sufficient staff to discharge its responsibilities

hereunder in a timely and efficient manner, including, without limitation, as

required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

3.3.2

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A.

B.

m

T e m.

J.

Period covered by the report;
Overview of the reporting period;

Any services scheduled for the reporting period which were not
completed;

Any services for the reporting period which were completed;

Any services corhpleted in the reporting period which were not
scheduled;

Any services to be completed in the next reporting period;
Issues to be resolved;

Issues resolved;

Summary of»project status as of reporiing date; and

Any other information which COUNTY may from time-to-time require.

CONSULTANT shall deliver one (1) hard copy of each of such repon,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-mail.



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: :

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving

. wage and salary issues. Part 1 work may include, but not be limited to the

4.2

following:

4.1.1 Advice and commentary on community compensation practices and
' trends.

4.1.2 Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups. »

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

415 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1.6 Organizational studies, re-engineering studies, evaluation and grading
studies, and work systems and methods studies pertinent to the
administration of the County’s compensation program.

4.1.7 Training of County staff on compensation administration practices and
techniques.

Part 2 Employee Benefit Consulting

" Part 2 employee benefit consulting will involve both day-to-day advice and

commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



421

42.2

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’'s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

Group insurance consulting which may include, but not be limited to the
following: :

4221 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

4222 Leading the periodic marketing of the County’s group insurance
~ plans at the direction of the County. .

4.2.2.3 - Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

4.2.2.4 Assisting the County in determining the appropriate plan design,
) County and employee contribution rates, and level of funding for
the County’s self-funded short-term and long-term disability

plans and survivor income benefit plan.

4225 Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care..

4226 Assisting the County with any issues that may arise cbncerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.



4.3

4.4

5.0

5.1

424 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

425 Other special project consulting on employee benefit issues including, but
not limited to the following:

425.1 Cafeteria plan design and administration, including regulatory
compliance.

4252 Paid leave benefit design and administration.
425.3 Defined benefit retirement plan design and funding.

4254 Defined contribution retirement plan design and administration, .
including advice and commentary on asset management.

4255 Employee communications regarding the employee benefit
program. '

Paﬁ 3 Actuarial Consulting Services -

Although actuarial services may be provided as an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include group
insurance, pension, and workers’ compensation actuarial consulting.

Cpnsulting services provided pursuaht to this Agreement shall be provided only
when requested by CAO or DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.
CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:
A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;



5.2

5.3

C. The following schedule of hourly rates:

HOURLY RATES
9/1/2005-8/31/2008

Principals $350 - $450
Associates $275 - $370
Consultants $200 - $275.
Ahalysts $150 - $200
Administrative Support St;ﬁ 6% of consulting fees
Technology Support 7% of consulting fees

5.1.1  Upon request of the CAO or DOP, CONSULTANT shali provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. '

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, ¢) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billing titles, and hourly biling rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sulfficient to establish such expenses
conform with the terms of this Agreement.
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5.4

5.5

5.6

6.0

. 6.1

6.2

6.3

7.0

7.1

7.2

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. - .

NON-APPROPRIATION OF FUNDS

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

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY’S legislative appropriation - for this purpose.  Payments during
subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY'’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

9



8.0

8.1

8.2

8.3

8.4

8.5

which may be assessed against the COUNTY or CONSULTANT in connection

- with any violations of Federal statutes or regulations pertaining to the employment

of aliens by CONSULTANT while performing services hereunder.
NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). - _ : :

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations.- Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

CONSULTANT certifies and agrees that it will deal with its bidders or vendors

without regard to or because of race, color, religion, ancestry, national origin, sex,

age, or physical or mental disability. ‘

CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holding

companies under common control, shall comply with all applicable federal and

state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B. - Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975; |

D. Title IX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
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8.6.

8.7

8.8

9.0

10.0

11.0

11.1

11.2

12.0

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitied to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
‘Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the

grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement. :

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees.

COMPLIANCE WITH LAWS

‘The CONSULTANT shall conform to and abide by all applicable Federal, State,

County and Municipal laws, rules, regulations or ordinances, directives and all -
provisions required thereby to be inciuded herein, are hereby incorporated by
reference.

The CONSULTANT agrees'to indemnify and hold COUNTY harmless from any

loss, damage or liability resulting from a violaton by CONSULTANT, its
-employees, authorized agents or subcontractors of such laws, rules, regulations

or ordinances and directives.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
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13.0

13.1

13.2

13.3

14.0

15.0

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in ail respects is, an
independent contractor.

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability -or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any -
personnel provided by or on behalf of CONSULTANT.

CONSULTANT understands. and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder.

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply- with COUNTY
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16.0

16.1

16.2

17.0

18.0

18.1

18.2

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse Or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could. create a conflict of interest. If CONSULTANT 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, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in pan,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
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19.0

20.0

20.1

20.2

20.3

20.4

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager. .

PRO”PRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials”) developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
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.

Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's.Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

During the term of this Agreement and for five (5) years thereafter, CONSULTANT -
shall maintain and provide security for all CONSULTANT's working papers

prepared under this Agreement.

20.5

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. ‘Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.
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20.6

20.7

20.8

21.0

22.0

22.1

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information -identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmiess from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

CONSULTANT "~ acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

Medical records;

COUNTY Employment records;

Criminal records;

Welfare recipient records;

m m o O B

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and '
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22.2

22.3

224

22.5

22.6

23.0

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable. '

With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms

" of this Agreement; (2) promptly transmit to COUNTY: all requests for disclosure of

any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. »

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. :

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.
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24.0

241

24.2

25.0

25.1

25.2

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively- for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

If CONSULTANT requires any information or services from COUNTY to enable .
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY. CONSULTANT
should be permitted to assume the information COUNTY supplies (or which is
supplied on its behalf) is accurate and complete. Consultant’s responsibilities
(and the associated project fees) should not include independent verification of
required information. Problems with information quality and/or delays in providing
such information may result in a delay in the project delivery date or an increase
in fees as mutually agreed between the parties.

TERMINATION FOR DEFAULT

By»writtén/ notice-of default ("Notice of'Default"j sérved upon the other party, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default:

A. By either party if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

B. By either party if the other party fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing).

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
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26.0

26.1

26.2

26.3

27.0

27.1

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

Upon service of a notice of termination, and except as otherwise directed by

COUNTY, the CONSULTANT shali:
A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the

" right of CONSULTANT to proceed under this Agreement if consideration in any

form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this

‘Agreement. In the event of such termination, COUNTY shall be entitled to pursue

the same remedies against CONSULTANT as it could pursue in the event of

 default of CONSULTANT.

27.2

27.3

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

Among'other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0

29.0

30.0

31.0

32.0

32.1

32.2

33.0

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and-procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. '

WAIVER

No waiver of any breach of any provision of this Agreement by either party shall

_constitute a waiver of any other breach of such provision. Failure of either party to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby. '

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed

‘or retained to solicit or secure this Agreement upon agreement or understanding

for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business.

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, .or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

RECORD RETENTION AND INSPECTION
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34.0

35.0

36.0

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement. '

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

’“Should CONSULTANT require additional or replacement personnel after the

effective date of this Agreement to perform the services set forth herein,

. CONSULTANT shall give fair consideration for such employment openings 1o

qualified permanent COUNTY employees who are targeted for layoff or qualified

. former COUNTY employees who are on a re-employment list during the life of this

37.0

38.0

Agreement. ‘
CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

INSURANCE REQUIREMENTS
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38.1

- 38.2

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own
expense. ' '

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012 :
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. ‘Clearly evidence all coverages required in this Agreement.

"~ C. Contain the express condition that COUNTY are to be given written notice by

38.3

38.4

38.5

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
arising from' CONSULTANT’s provision of services under this Agreement.

E. ldentify any:deductibles or self-insured retentions. All such deductibles or
- self-insured retentions shall be the responsibility of CONSULTANT. ’

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

Failure to Maintain Coverage: Failure by CONSULTANT 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 Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:
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38.6

38.7

38.8°

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident;

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Anyinjurytoa CONSULTANT employee which occurs oh COUNTY property.
This report shall be submitted on a County "Non-employee Injury Report” to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

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

Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time. :

- Specific Insurance Coverage Requirements:

A. 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

B. Automobile Liability insurance (written on ISO policy form CA 00 01 or its

equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned,” “hired," and
"non-owned" vehicles, or coverage for "any auto.”
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C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES _ 3 :

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY. ' ,

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 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 COUNTY's policy to conduct business only with
responsible contractors.

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

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity.

40.4 If there is evidence that CONSULTANT may be subject 1o debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board.

40.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT  and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal.

40.6 A record of the hearing, the proposed decision and any other recommendation of

the Contractor Hearing Board shall be presented to COUNTY's Board of

- Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny

or-adopt the proposed decision and recommendation of the Contractor Hearing
Board. ' :

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

 CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM '

24



42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) 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). ‘

'43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM -

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child -
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement.” '

4521In the event of any conflict andfor inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or

* description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
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inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of

understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement
to be enforceable.

46.0 ARMS’ LENGTH NEGOTIATIONS

47.0

This Agreement is the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

COMPLIANCE WITH JURY SERVICE PROGRAM
Jury Service Program.
This Contract is subject to the provisions of the County’s ordinance entitled

Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code. '

Written Employee Jury Service Policy.

_ Unless Contractor has demonstrated to the County’s satisfaction either that

Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
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employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor- demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. -
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF,

the COUNTY’s Board of Supervisors and

CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).

COUNTY OF LOS ANGELES

By
Gloria Molina
Chair

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

.
By M}J / D

Députy

28

MERCER HUMAN RESOURCE
CONSULTING

By_/g/é na//?M

Tltle P M/’ w/{w

Mercer Human Resource
Consulting represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate Mercer Human Resource
Consulting hereunder and that all
corporate acts necessary to the
execution of this Agreement have
been accomplished.



CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and 'entered into this : -day of : , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and REWARD

STRATEGY GROUP, INC., 9276 Scranton Road, Suite 120, San Diego, CA 92121
(hereinafter, the "CONSULTANT"), based upon the following recitals:

A

WHEREAS, COUNTY desires to compensate ‘Couhty-employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation; and . SRR . :

.~ WHEREAS, CONSULTANT.is spegcially trained and licensed and possesses skills,

experience, education, and competency -necessary to assist County with its
compensation needs; and ' o 3 v

WHEREAS, COUNTY, |n accordance with' California Government Code Section
31000, may enter into contracts for special services. :

Based upon ‘the foregoing recitals, all of wh'ich«-are"-.hé‘reby i'ncorp'orated herein by this
reference, the COUNTY and CONSULTANT agree as follows: ‘

1.0 TERM

This Agreement shall commence oh the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,

- 2005 .and shall continue in full force and effect until the earlier of (1) the date
. -occurring three (3) years after the Effective Date, or (2) the ‘date-this Agreement is

_terminated as provided herein. -In the. event of any. early termination of this

Agreement as provided herein, -or upon . expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
“however, CONSULTANT's ‘obligation and the obligation of its affiliates to provide
services to COUNTY: will cease ‘upon the effective. date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a

- maximum total Contract term of five years and six months. Each such option.-and

extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

2186

COUNTY’s Chief Administrative Officer or his authorized designee (heremafter
referred to as “CAQ”) shall have the authority to administer this Agreement. -

2.1.1

2.1.2

2:1.3

214

2.1.5

COUNTY's Project Manager

COUNTY's Project Manager for thls Agreement shall be the followrng
person or his desrgnee

Manny Talamantes
Compensation Policy . '
- Los Angeles County Chief Admrnlstratrve Office
Kenneth Hahn Hall of Administration
500 West Temple:Street, Room 526
Los Angeles, CA 90012

- Business telephone:(213)-974-2529
- E-mail: mdtalamantes @cao.co:la.ca.us
' Fax (213) 621-3172

‘COUNTY shall notify CONSULTANT in wntlng of. any change in the name

or address of COUNTY's Project:Manager.

COUNTY's Project Manager shall be  responsible for COUNTY's
performance of its tasks and ensunng CONSULTANT's compllance ‘with
this Agreement

COUNTY S Pro;ect Manager shall meet or confer with CONSULTANT's on .
an as needed basis.

»Except as expressly set forth in- thls Agreement C.UNTYs Proyect- |
- .-Manager is-not: authorized: to make any -changes :in:any-of the terms or
. -conditions:of .this Agreement and is not authonzed to: obhgate COUNTY in -

- any:r espect whatsoever

217

248

.COUNTY s Pro;ect Manager shall have the nght at all trmes to rnspect any

and -all work,  tasks, Deliverables, - goods; sennces and/or other

: consnderatron provrded by or on behalf of CONSULTANT

COUNTY's Pro;ect Manager shall be responsrble for confrrmmg that any

~ technical -standards and/or. other. requirements of CONSULTANT's

performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. '

3.1.1

3.1.2

313

32

322

3.1.4

CONSULTANT's  Project: Manager shall be respcnsrble for
CONSULTANT's performance and assuring CONSULTANTS compliance
with this Agreement. v

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Pro;ect Manager as required.

‘CONSULTANT' Pro;ect Manager shall be responsrble for

CONSULTANT's day-to-day activities as related to this. Agreement and for

‘reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT)

CONSULTANT's Project Manager shall meet or confer with COUNTY's’
Project Manager on an as needed basis. :

- Approval of CONSULTANT.'s Staff

3.2.1

323

324

3.2.5

COUNTY has the absolute right to approve or drsapprove each member or .
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing

_any work -hereunder, as well as so approvrng or disapproving any

proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of

- CONSULTANT's staff performing, or offering to perform, work hereunder,

including, but not lrmlted to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that rt shall, to the maximum
extent possible, take all necessary steps:to-assure: continuity over time of

~.the membership of the group constituting CONSULTANT's staff, including;

but not limited to, CONSULTANT’s. Project Manager. -

_.CONSULTANT shall promptly fill any staff vacancy with personnel havrng

qualifications at least equivalent to those of the staff member(s) being
replaced o . L

In fulflllment of rts responsrbllltres under thrs Agreement CONSULTANT
shall wutilize, and permit utilization of, -only staff fully trained . and
experienced, and as appropriate, licensed or certrfred in the technology,.
trades, and tasks requrred by this Agreement.

CONSULTANT shall supply suffrcrent staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide -
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity. '

3.3 Reports by CONSULTANT

3.3.1

In order to control expenditures -and. to provide COUNTY with ongoing

- information as to all Deliverables, CONSULTANT shall, if specifically

requested by COUNTY’s ‘Project Manager, provide: COUNTY's Project

- Manager with written-reports which shall include but not be limited to, the
following information: v . .

A.' -Period covered'-by"the report;
B. Overview of the'repdrtin'g period;

C. Any services scheduled for the reporting period which were not
~completed, . _ : _

‘D. : Any‘ services for the repOrtinQ' period which were complet_ed;

E. Any services éompleféd in the repoiting period which were not
- scheduled; o o Lo S

F. Any services'to be--c_ompl‘eted in the n’e"'Xt reporting period;

G. Issues to be resolved;

“oocHe - Issues resolved;

3.3.2

. Summary of pro‘ject{ status as of reporting date; and

J.. - Anyother information which COUNTY may from time-to-time require.

C_ONSU'LTANT shall deliver one (1) hard copy of each of such report,

together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project- Manager, and CONSULTANT shall .

also deliver a second copy of each such report electronically via e-mai_l{



4.0 STATEMENT OF WORK

4.1

T

_ CONSULTANT agrees to provide employee benefit- consulting services as

requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). - Such
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting ‘on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following: :

4.1.1  Advice and commentary on c'om'mun'ity com'pensation practices and

trends. -

4.‘1 2 Advice and. commentary on C'ounty péy policy for specific benchmark jobs
and/or occupational groups. : R : .

413 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies. . : _

4.1.4 Development of reward systems, including merit p'ay plans, incentive pay
. ‘plans, and other:special pay plans for specific occupational groups.

4.1.5 ,.:;-Dé've,‘lopme‘nt ahd/br-e—.'vprovision: -of salary ‘survey data for specific
' - occupational benchmarks. R - .

4.1.6 O_rganizational studies, re¥engineering. studies, evaluation and grading
“7s0 studies, and. .work systems: ar!rd.\‘-métho'dsif'fstudiésﬂ':zpe'rtine"n‘t to ‘the:
~-administration of the County’s compensation program. B '

417 Trairiing- of County.staff on compensation 'admini'sfr'a'tion'bractices and

- techniques. - . .~

w42, 'Cbhéultihg"sér_rvices.:pr(::vided: pu[rsuéht, to this: Agreement shall be provided only
- - when requested by:CAO or DOP. It is-mutually understood that:COUNTY has not

offered and cannot guarantee any minimum level of work under this Agreement.



5.0 CONSIDERATION

5.1

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:
A. The number of hours actually worked by CONSULTANT;
B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

| Hourly Rate
o - Title - _
Consultant  for Billin Purposes .
,, SOr TS TIPS 9r1/05 - 83108
- Sandra Comrie Executive Director $190
Allan Crecelius President - | | $190
| GeraldFredrick  Principal . $170
Sally Kay McNitt - Senior Associate - -~~~ $130
_ ShannonComn'e Research Associate $95

511 Upon request of the GAO.or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles ‘and precise ‘hourly billing rates
CONSULTANT intends to . use'for any work Tequested by CAO or

DOP pursuant to this Agreement; and/or. 2) the estimated total cost of S

such work.

52 Subject to.approval by-COUNTY's Project Manager, CONSULTANT may, in.

addition to the hourly charges 'set forth-in: 5.0: (5:1) (A), charge:for out-of-pocket
costs necessary for -a) mail and courier services, b) parking, ¢) photocopying

.- {other than minor. photocopying),-and d) out-of-town travel, including air and

53

ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town

travel gharges exceed the expense limitations:-imposed by COUNTY-on COUNTY

employees who travel on GQUNTY.b.usines.s. “Any: other-out-of-pocket expenses

| -not otherwise specified-in this Subparagraph 5.2-shall not be charged to COUNTY -

unléss_specifically approved by COUNTY’s Project Manager. _

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All -
invoices shall provide the following detail: '

A. The date or dates the services were providéd.

6



5.4

5.5

56

62

63

P
;A 4
RN V<

6.0

6.1

7.0

B. The names,' biling titles, and hourly billing rates of the individuals who
performed the work. : . :

C. - The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses
_conform with the terms of this Agreement. : :

In no event shall CONSULTANT chargevCOUNTY for travel ‘»-time,' incltjding time
spent in air or ground transportation unless specifically approved . in writing, in
advance, by COUNTY’s Project Manager. : v ' :

| Upon'lrécéibt of an irivoicé, or fi]rther'inform'aﬁori regardi’ng an.invoice, COUNTY’s

Project Manager may reasonably reject or accept.all or any part of invoiced costs.

COUNTY ‘shall pay invoiced costs accepted by the COUNTY's. Project Manager

promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected; and the reason.or-reasons for
such rejection, and be given an opportunity to provide-further_informatiqn.

'_Nétwithstéhd_i.ng"-‘any; other pro_v_'ision‘ of this: p‘ara‘gléaph -_’5-';'0, CONSULTANT and

CAO, or DOP:as the case may be, may. mutually agree in advance on a maximum

total charge - for - all services and -out-of-pocket-expenses. related ‘to - particular

~ project or other specific work authorized by CAO' or DOP -pursuant to this

Agreement.

NON-APPROPRIATION OF FUNDS

COUNTY’S ob'lia,t_ion is payable only: and-solely from.the funds abprdpriated'for»

the purpose of this Agreement.

AII fundsforpayments after. June.;sozthf.. of the éutréhta:ﬁs'ear, _yéakaaareu.z-subject to
- COUNTY’S, _legislative appropriation for ‘this “purpose. ~ Payments during

subsequent Hiscal:periods are dependent upon the same action.

In the e‘v'erit';“that fhis Agréement'extends into a s-:dccéed-ihg fiscal year.period, and
if the governing body appropriating the fund does not allocate sufficient funds for

- the .next succeeding fiscal year's payments, then the affected- equipment and/or
- services shall be terminated as of June 30th of the then current fiscal year. The

COUNTY’s P”f_oject Manager shall endeavor to notify CONSULTANT in writing of
such non—alloc;ation at the earliest possible date. ' :

EMPLOYMENT ELIGIBILITY VERIFICATION



7.1

7.2

7.3

- 8.0

8.1

8.2

8.3

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. :

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new

-personnel in accordance with the applicable provisions of law.

CONSULTANT shall inderﬁnify,wdefend, and ‘hold harmless the COUNTY, its '
agents, officers and employees from any employer sanctions and other liability
which may.be assessed against the COUNTY or CONSULTANT in connection

- with any violations of Federal statutes or regulations pertaining to the employment
- of-aliens by CONSULTANT while performing services hereunder.”

NONDISGRIMINATION IN EMPLOYMENT |

C'ONS‘ULTANT certifies and agrees that all persons employe_d by it, its affiliates,
subsidiaries, or holding :companies are and will be treated equally: without regard
to .or because of race, color, religion, ancestry, national origin, sex, age, or

-physical or mental disability, in compliance with-all applicable federal and state

-anti-discrimination laws.and regulations: -

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). = =~ 700 0 i o

CONSULTANT shall ensure-that applibants‘iare';.e‘mplbyed ‘and "fhfat employees are
treated during employment without regard to race, ‘color, religion, - ancestry,
national origin, sex, age, or physical or mental disability in compliance ‘with all

- -applicable Federal .and: State- anti-discrimination *laws::and' regulatioris. -Such

8.4

8.5

-action, :shall include; ;but: is not limited" to: employme

; t, upgrading, - demotion,
transfer, recruitment:or recruitment advertising, layoff or termination;rates of pay
or other forms of compensation, and selection for training, including, without

- ‘limitation, apprenticeship. e

' CONSULTANT certfies and-agrees that it will deal with its bidders:of vendors
* without regard to-or because of race, color, religion, -an‘cestry;-:'natibna_ljfo‘rigin, sex,

age, or physical or-mental disability. - -~

CONSULTANT certifies and agrees that it; its affiliates, subsidiaries or holding
companies under common control, shall comply with all ‘applicable federal and
state laws and regulations, including, but not fimited to: - B



87

8.8

9.0

- Title VII, Civil Rights Act of 1964;
Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;
Age Discrimination Act of 1975;

Title 1X, Education Amendments of 1973, as applicable;«'and

m o o o »

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

' CONSULTANT shall allow, federal representatives access to CONSULTANT'
_employment records during regular business hours to verify compliance with the

above-referenced laws.

If any prd\'/ision. of',thié Section 8.0 has been violated, -such'_violatidn shall,-_at the
~election of COUNTY, constitute: a material breach. of this Agreement upon which

COUNTY ,may immediately*terminate this Agreement.

The parties agree that. in the event ébNSULTANT violates any porlion of this
Section 8.0 and/or any other anti-discrimination provisions -of .this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars

($5,000) from CONSULTANT for each such violation pursuant to California Civil.

Code Section 1671 as liquidated damages in-lieu of terminating this Agreement.

'COMPLIANCE WITH CIVIL RIGHTS LAWS

| CONSULTANT hereby re,presenfs .and.Wariant's;that;.no'.persons -shéil-, ‘on the.

grounds of race, creed, color, religion, ancestry, national origin; political-affiliation,
marital status, sex, age or disability, be subjected to discrimination under the

. privileges and use-granted by this. Agreement or-under any project; program. or

- ~activity supported by this Agreement.

- 10.0

ey
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'FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all -applicable provisions :of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages; overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards-
Act for services performed by CONSULTANT’s employees.- '



11.0

11.1

11.2

12.0

: 130

13.1

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. :

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts. administered by:COUNTY; and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including - attorney's fees and expert witness: fees), -costs; and/or expenses,

- arising from ‘and/or in any way related to any of the act(s) and/or omission(s) of

CONSULTANT, CONSULTANT's - agent(s), ~ -employee(s), ' and/or any

Subcontractor(s). -

INDEPENDENT CONTRACTOR STATUS

This. Agreement 'is ‘by ‘and between CONSULTANT “and: COUNTY and is not
intended, and shall not be construed, to create the relationship ‘of ‘agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one-party shall not be, or be
construed to be, the employees or agents of the other party for any purpose

- whatsoever.. CONSULTANT shall: function as, and in all "ré_s‘p’ects is, an

13.2.

13.3

- -independent contractor.” -

CONSULTANT shall-be solely liable-and responsible for:-providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility: for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State,. or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or-on behalf of CONSULTANT. ' o

-CO_N-S.ULTANT' understands and. agreesthat all persons performing work  for

- ‘CONSULTANT pursuant to this Agreement are, for all purposes, and in particular

for purposes of workers' compensation liability, ‘the solé employees of

CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any:and-all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

10
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14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in -providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
-promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT’s
performance hereunder. '

~ 15.0 RESTRICTIONS ON LOBBYING |

C_ONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
~in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
swio. . fully comply with COUNTY Lobbyist Ordinance, Los ‘Angeles County Code

- _Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY: lobbyist or

~ COUNTY lobbying firm retained by CONSULTANT to-fully comply with COUNTY

Lobbyist Ordinance shall constitute a material breach -of this ‘Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1. No COUNTY employee whose position.with COUNTY enables such employee to -
_influence . the’ award of this ‘Agreement or any competing agreement, and no
spouse. or- economic. dependent of. such.-employee, shall be employed in any
capacity by CONSULTANT or have any other direct or:indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work; orin any way attempt .
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

. -16.2. CONSULTANT. shall comply with. all conflict of. interest laws, -ordinances and
. . ..regulations now .in. effect or hereafter to be.-enacted during the term of this
.- ‘Agreement. .CONSULTANT warrants that it is_not now. aware. of any facts which :
- +-do.or could create a conflict of interest. If CONSULTANT 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, but is not limited: to, identification of all -
- - persons implicated and a complete description of all relevant circumstances.

_ 17.0 DELEGATION AND ASSIGNMENT |

| CQNSULTANT éhall 'ndt-rdelegate. its;, i’dljties -and/of' '-as‘sign its: rights. under this
Agreement, either in whole or in part, without the ‘prior - written' consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

- shall be null and void and shall constitute a material breach of contract, whereby
~ COUNTY, in its sole discretion, may immediately terminate the agreement. '_

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

L]



18.1

COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for

COUNTY as a result of their activities supported by this Agreement.

18.2

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this: Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights " in its proprietary "information
including, without limitation, its methodologies and methods of analysis, ideas,

-~ . . concepts, expressions, know how, methods, techniques, skills, knowledge and
. ‘experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

- 19.0

during; the performance of this Agreement and CONSULTANT shall not be
restricted in-any way with respectthereto.. -~ -~ . o '-

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior

~written consent of COUNTY’s Project Manager. Any published document by

- - -CONSULTANT referencing COUNTY' in such manner must have prior written
-..~consent.of COUNTY’s Project Manager. - o ‘ B

20.0

20.1

PROPRIETARY CONSIDERATIONS .

COUNTY énd CONSULTANTVagree fhat all intellectual property, including but not-

- limited to materials, plans, reports, acceptance test criteria, acceptance test plans,

-+ ‘Deliverables, data; and- information (hereafter in- this ‘Section 20 collectively
~ . "Materials").- developed ‘under- this - Agreement  for “délivery to COUNTY and
»~-financed .exclusively .by. COUNTY. funds, -and-all -copyrights, patent rights, trade
.+ secret. rights, fitle, interest,- and -other proprietary rights “therein’ (collectively,
- “Rights”) shall be the sole property of ‘COUNTY, and CONSULTANT . hereby

assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials

~developed under this Agreement, provided that: notwithstanding such COUNTY

ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the

- term of this Agreement, CONSULTANT shall retain any and all such Materials.

“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.

- 202

Upon request of COUNTY; CONSULTANT shall execute all documents requested
by COUNTY and-shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the

12



County of Los Angeles. Furiher, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials. '

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

-20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement. , :

+20.5 CONSULTANT shall protect the security of and keep confidential all Materials

- obtained or developed under this Agreement. : Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. v _ - ' '

- 20.6 . CONSULTANT shall not reproduce, distribute, or disclose to any person or entity

- any information identifying, characterizing, or. relating to any risk, threat,

vulnerability, weakness, or problem regarding data security in COUNTY's

- computer systems, orto any safeguard, countermeasure, or- contingency plan,

policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. - : C

20.7 CONSULTANT shall not reproduce, distribute, or disclose to.any person or entity
~ any Confidential Material of. COUNTY without -COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include .

in the normal course of business the release to insurers and other financial -
institutions. of Confidential Material relevant to ‘theunderwriting and/or ‘evaluation

-of COUNTY’s risks and the processing of its claims, provided that such insurers

- and financial institutions. consent, in advance, in writing to- maintain the

-confidential:nature of such information. - T AT :

.8 The prowSlOns _‘Qf,Se‘éﬁOns'z‘O,:O shall survive the-expiratiOn:or' termination of this
. Agreement. - : e . :

..21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible - for . COUNTY to
. - safeguard trade secrets, confidential materials, and/or proprietary information of
~=e CONSULTANT, if -any, CONSULTANT shall and.does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of -any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
.. CONSULTANT. with reasonable notice prior 1o such disclosure to enable
CONSULTANT to challenge such disclosure. : :

22.0 CONFIDENTIALITY



22.1

mTm oD oW

222

22.3

CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:
A. Workers! Compensation records; -

Medical recbrds;- |
~COUNTY Employment records;

Criminal records;

Welfare recipient records;

Data and/or ihformation pertaining to entities ‘and/or persons ‘receiving
services from the COUNTY; and -

G. Any and all reports developed by CONSULTANT and/or its Subcoritractor(s)
- under this Agreement. : T s

'CONSULTANT shall protect the security of and keep confidential any and all

Confidential Material. . -

In accordance with all applicable federal, state, and local laws, regulations,

- ordinances, and directives relating to confidentiality, CONSULTANT ‘shall ensure

204
.~ is obtained by CONSULTANT, CONSULTANT shall: - (1) not use any such

that its agent(s), representative(s), employee(s), and/or ‘Subcoritractor(s) follow
-such'laws to the extent.applicable. S e T .

With respect to Confidential Material concerriing any child dependency matter that

information for any purpese whatsoever-other than carrying out the express terms -
of this Agreement;-(2) promptly transmit to. COUNTY-all réquestsfor: disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted -

-by this Agreement,-any such-information to any person or organization other than

COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, retum all. such information to COUNTY ‘or maintain such’
information according to the written procedures sent to CONSULTANT by

‘COUNTY for this purpose. -~~~

205

226

CONSULTANT warrants and' repre’s'en'tsf?'tha't"only"thd'se"CONSULTANT and/or
-Subcontractor personnel required to perform the Services ‘shall _have‘v'access to

COUNTY Confidential Materials.

The-p-rovisions of this Section 22.0 shall survive the expiration or other termination

of this Agreement. :

14.



23.0

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

- obligation under this Agreement because of circumstances beyond its reasonable

24.0

241

control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents; unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that-any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3). business- days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

All documents, plans; drafts, and final reports, masters, work papers, memoranda,

_graphics, electronic media and- other materials including duplicates thereof
.generated.or compiled specifically and exclusively -for COUNTY  pursuant to this

Agreement which are. delivered’ to COUNTY .hereunder are  instruments of
professional services but.shall remain the exclusive Property of COUNTY which
the COUNTY may use for any. purpose; provided, however, that CONSULTANT

may choose, at its option, to retain copies of such.materials in accordance with -
Section- 20.0 of this Agreement. Notwithstanding: anything to the contrary

‘contained in this Agreement, it is .understood and agreed that CONSULTANT -

shall retain all of its rights in_its -own- proprietary information- including, without
limitation, its methodologies and methods of analysis, ideds,. concepts,
expressions, know how, methods, techniques, skills, knowledge and experience

possessed by CONSULTANT prior to, or acquired by. CONSULTANT during, the ~

performance of this Agreement and CONSULTANT shall not be restricted in any

- way with respectthereto, . L

If 'CONS'ULTA;N-"f" requires any friférmétibn or Sérvideé from COUNTY to enable

CONSULTANT to perform the work covered ‘by this Agreement, CONSULTANT °
may request the same in writing, to which. COUNTY will respond within a
-reasonable: time. Except for any items to be provided and/or other performance

~ required by the. COUNTY as specified within this Agreement; there are no matters

=728.0

- 25.1

or items required to be fumished or performed by COUNTY.
TERMINATION FOR DEFAULT

By Written notice bf default ("Notice of Default”) served upon the other party, the

whole or any part of this Agreement may be terminated in" any of the following

_circumstances of default:

LR



25.2

26.0

- 26.1

A. By either parly if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

B. By either party if the other party fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of -
Default may authorize in writing). ' ' ' . -

Notwithsténding any provision of this Agreement to the cbntrafy, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

- Agreement, shall not be exclusive and are in addition to any ‘and all other rights
-and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATI_ON FOR CONVENIENCE '

The COUNTY may terminate this Agreement when such action is deemed by

- COUNTY, in its sole discretion, to be in-its best interest. ‘Termination shall be
- effected by delivery of a notice of termination to. CONSULTANT spécifying the

date upon which such termination becomes effective. The date ‘upon which such

~termination becomes effective shall be no less than fifteen (15)-calendar days
- after the notice is sent, provided that.in the event: COUNTY -has purported to

26.2

terminate this Agreement for default by notice. pursuant to Section 25.0
(Termination for Default) and it has later been determined-that CONSULTANT

- was not in default, no additional notice shall be required upon such determination.

Upon service of a notice of termination, and- except as'othenNis'e"‘d?ﬁected by

- - COUNTY, the CONSULTANT shall: -

26.3

A Stop work under this' Agreement on the"date specified in such notice; and N

B. Transfer to COUNTY, to the extent not pre.vionjsly:‘,tfan'éfé‘rred to'COUNTY, all .-
rights to all Materials pursuant to the terms of this Agreement.

Nothinig in this Section 26.0 shall be deemed to prejudice any right of
‘CONSULTANT to make a claim against COUNTY in accordance with ‘applicable

- law and regular COUNTY procedures for payment for any completed Statement of

“Work through the- effective date of COUNTY's termination of this Agreement for

* convenience.

-27.0

274

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice ‘to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any

16



272

27.3

28.0

determinations with respect to CONSULTANT's performance pursuant. to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
defauit of CONSULTANT.

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

.Ambng dther items, such improper consideration may take the form of cash,

discounts, service, the provision of travel. or entertainment, or tangible gifts.
AUTHORIZATION WARRANTY

CONS_ULTANT ‘warrants -and represents. that .the . person(s) ‘executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to

‘bind CONSULTANT to .each and every. term, condition, -and-obligation of this

Agreement, and that. all- requirements -of CONSULTANT -have been fulfilled to

20.0.

_provide such actual authority. -

GOVERNING LAWS, JURISDICTION, AND VENUE - -

This Agreement shall be construed in accordance with and ‘governed by the
substantive and procedural laws -of the State of. California. Any action-and/or
proceeding arising out of and/or relating to this Agreement shall be filed and

B - Maintained-exclusively in:the County of Los Angeles, State. of California, except

for those matters over which the. Federal District. Court - may : have:--jurisdiction,

~which:may be filed .and maintained.in the Federal: District Court, Central District,
- "State.of California. B e SUUR T _

WAIVER

Nowaiver ofany _' breach of any provnsuon of thlsAgreement by eithe} party shall -

o _constitute a waiver of any other breach of such provision: Failure of either party to

- enforce at any time, or from fime to time, any.provisions of this Agreement shall

" 31.0

not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative and additional to any other remedies in laworequity. -

SEVERABILITY

e | any ’p;rov'ision- of jthiS Agréem'érit'-'dr the applicatitgn ‘thereof to any 'person or
-.circumstance is held-invalid, the remainder of this Agreement and the application

of such provision of other persons or circumstances shall not be affected.thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby. '

177



32.0

32.1

32.2

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreementor understanding
for a commission, percentage, brokerage, or contingent fees, exceptlng bona fide
employees or bona fide established commercial or selling agencies maintained by

' CONSULTANT for the purpose of securing business.

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement

.. price or consideration, or otherwise recover the full amount of 'such: commission,

33.0

percentage, brokerage or contingent fees.
RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project: Manager or any duly authonzed

representative shall have access to and the right to examine, audit, ‘excerpt, copy,

- -or.transcribe:in-a reasonable manner any pertinent transaction, activity; time card,
- or-other records relating to this Agreement.. Such material;-including all pertinent

- 34.0 €

cost, accounting, financial records, and proprietary:data, ‘must-be" ‘kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written' permission is’ grven to- dispose-of riaterial
pnor to this time. "= . :

:COUNTY’S .UALITY ASSURANCE PLAN

COUNTY or: lts agent will - evaluate C.NSULTANT's performan"" “uhder this

-Agreement on not less:than an -annual ‘basis. “Such evaluatien will include
~assessing  CONSULTANT's : compliance : ‘with “the “terms and- performance ‘

- taken by COUNTY

standards of this Agreement. CONSULTANT deficiéricies which- COUNTY -
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
“and- CONSULTANT. I rmpro\/ement does not'otcur-consistent -

with-the corrective: action: measures,: COUNTY may' termmate thlS Agreement or

35.0

e rmpose other penaltres as specmed in thls Agreement

SUBCONTRACTING

No performance of thls Agreement or any portion thereof may be' subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

-unauthorized- subcontractrng by CONSULTANT shall be nuli-and void and shall

-+ :constitute a’material breach .of contract, whereby CGUNTY |n nts sole dlscretlon _

may rmmedrately termrnate the Agreement

18



36.0

- 37.0

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additionaly or replacemeni personnel after the
effective date of this Agreement to perform the services set forth herein,

CONSULTANT shall give fair consideration for such employment openings to

qualified permanent COUNTY employees who are targeted for layoft or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. : -

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or repla¢emeht personnel after the

Effective Date, CONSULTANT shall give consideration for any such employment

- opening to :participants in COUNTY's. Department of .Public’ Social ‘Services'

Greater'Avenues. for Independence (GAIN) Program who meet CONSULTANT's

.minimum -qualifications for the  open position. COUNTY: will refer GAIN
participants by job category:to CONSULTANT. : S o

- 38.0

38.1

INSURANCE: REQUIREMENTS

Without limiting CONSULTANT's obligations ‘of indemnification and defense of

COUNTY, and during the term of this Agreement, CONSULTANT. shall maintain,
- ~.and-shall require any of its subcontractors to maintain, the programs of insurance
--specified in-Section 38.8, below. . 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 maintained at ‘CONSULTANT's own

38.2

expense. « ., -

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

- following COUNTY contract manager prior to commencing services under this

‘Agreement:: -« :

- County of Los Angeles
- Chief:Administrative Officer -~ - .+ o
-500 West- Temple Street, Room 526 : - - =
Los Angeles, CA 90012 o
Attention: Manny Talamantes

Such c‘ertifi'cates'shérllv:- .

" A Specifically identify this Agreement. -

B. Clearly evidence: all.coverages required in this Agreement.

B C. COntéih theﬁ- express fcbndi'tiori- ,thét.‘CO:UN-TY rére to'be given written notice by

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. '

TN



D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
-arising from CONSULTANT’s provision of services under this Agreement.

| E. ldentify any deductibles or self-insured retentions. All such deductibles or

383

- 384

self-insured retentions shall be the responsibility of CONSULTANT.

Insurer Financial Ratlnqs ‘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 Maintam Coveraqe Failure by CONSULTANT tormaintain 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 Agreement. ‘COUNTY, at its sole option,

38.5

may obtain damages from CONSULTANT resultrng from said breach.

Notification of Incidents, Clalms or Suits: CONSULTANT shall report to- COUNTY

- ‘A. Any accident-or incident relating to services performed under this Agreement

38.6

-+ ~which involves: injury or :property damage which may result in the filing of a
- claim-or-Jawsuit-against CONSULTANT and/or COUNTY. Such report shall |
- be:made inwriting wnthln 24 hours of CONSULTANT’s frrst knowledge of the
- accrdent or rncrdent ‘ S . ,

B. Any thlrd party clalm or lawsurt flied agalnst CONSULTANT ansrng from or

related to servrces performed by CONSULTANT under thrs Agreement

C. -Any injury to a CONSULTANT employee ‘which occurs on COUNTY property
This report shall be submitted on a County "Non-employee Injury ‘Report" to .
the County contract manager, and

D. Anyloss, disappearance, destructlon ‘misuse, or thefl of any klnd whatsoever
of COUNTY property, mories or-securities entrusted to CONSULTANT under
the terms of this Agreement. -

Compensatlon for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements: of. this Agreement, -and
such failure to comply results in any costs to COUNTY CONSULTANT shall pay

- full compensation for all costs incurred by COUNTY. -

38.7

lnsurance Coverage Requirements for . Sub-contractors: ~CONSULTANT  shall
ensure any and all sub-contractors performing services under this Agreement

: ,-meet the insurance requrrements of this: Agreement by erther

20



A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT provrdlng evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.

+38.8 Specific Insurance Coverage Requirements:

A General Lrabllrty insurance (written on 1SO pollcy form CG 00 01 or its
equrvalent) with limits of not less than the following: S

General Aggregate - $2 million

Products/Completed Operations Aggregate - $1 million
-Personal-and Advertising Injury: - $1 million
Each Occurrence: ‘ ~ $1 million

‘B. Automobile Liability insurance (wntten on ISO  policy form CA 00 01 or its
equrvalent) with:a limit of liability of not less than $1 million for each accident.
Such insurance -shall.:include coverage for all "owned " "hrred " -and
: non-owned" vehicles; or coverage. for "any auto : '

- C. .Workers Compensatlon and Employers Liability i insurance provrdrng workers
compensation “benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is respon5|ble

- In.all cases, the above insurance .also shall include - Employers Liability
' coverage:with limits of not less than the followmg :

' EachAccident " §1 million

. Disease - policy limit: - S - $1 miliion
Drsease ~each employee R RN $1 mrllron

D. Professronal Lrablhty lnsurance covenng lrablllty ansmg from any error,
‘omission;: negligent or wrongful act of the CONSULTANT, ‘its officers or

- ,employees with limits of not less than $1 million-per claim.and $3 million .

. aggregate. The coverage also shall provide an extended one year reporting
--period commencmg upon termination or cancellatron of this Agreement

E. Basrc Health lnsurance and Benefits - CONSULTANT will provrde basic
health coverage for employees of CONSULTANT who perform ‘work under
the. provrsrons of this Agreement.

390LICENSES " PERMITS, _REGISTR_ATIONS',' AccnepnAnoNS AND
- CERTIFICATES - R

,CONSULTANT shall obtam and maintain in effect dunng the term of thrs
Agreement any licenses; permits, registrations, accreditations, and certificates
requrred by any federal, state, and local laws, ordinances, rules regulations,

1



guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duphcate to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

- 40.1 A responsible contractor is a contractor who has demonstrated the attribute of

- trustworthiness, as well as quahty fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct busmess only w:th
responsible contractors.

40.2 CONSULTANT -is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of

CONSULTANT on' this. or:other-‘contracts ‘which indicates that: CONSULTANT is .

not responsible, COUNTY -may, in addition to ‘other remedies provided in this

Agreement, debar CONSULTANT from: bidding on COUNTY contracts for a
- specified: period of time not to exceed three (3) years, and- termlnate any or all
- existing: contracts CONSULTANT may have with- COUNTY s

40.3 COUNTY may debar a contractor lf COUN Y's Board of ‘Supervisors finds, in its
discretion, that CONSULTANT has done any of the following:(1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on-CONSULTANT's quality, fitness or capacnty to-perform ‘a ‘contract with
COUNTY .or any other public entity, or engaged in a pattemn 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 submltted a false claim -
: .-:agalnst COUNTY or: any other publlc entlty \ -

: .4,:40 4 lf there is: evndence that CONSULTANT may be subject to debarment COUNTYs
-CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing- of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY's Contractor Heanng Board

405The Contractor Heanng Board will conduct a heanng where ewdence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should

be debarred, and if so, the appropriate length of time of the debarment. I -

o CONSULTANT fails to avail itself of the opportunity to Smelt ewdence to the

22



Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal. -

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

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors. : s

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT - |

CONSULTANT -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
with the requirements set forth in Intemal Revenue Service Notice1015. '

| 42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM "

42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to -

- comply with all applicable provisions of law, CONSULTANT warrants that it is now

. .in_compliance :and shall during the term of this Agreement maintain compliance.
. with employment.and wage reporting requirements- as ‘required by the: Federal -

o Social Security. -Act (42 USC Section 653 (a) 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). . ERR

43.0 TERMINATION FOR BREACH. OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY!S CHILD SUPPORT COMPLIANCE PROGRAM
Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's . Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

[ale]



44.0

grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). ‘

CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT ‘acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.

. CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY

 45.0

45.1

45.2

contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

MERGER CLAUSE

This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement." ' ’ -

In the event of any conflict and/or inconsistency in the definition and/or

‘interpretation of any. word, ‘responsibility; schedule, ‘andfor the contents and/or

: 45.3

description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document.and the Exhibits, such conflict and/or
inconsistency shall be-resolved by giving precedence first to this base document,

and then to the Exhibits according to the following priority: -

- A.- COUNTY’s Request for-Proposal, dated June 14, 2005.
Ed '

B. CONSULTAN'—PSF Proposal, received on or before June 22, 2005.

This  Agreement constitutes  the complete and  exclusive 'Statement- of
understanding between.. the .parties, -which ‘supersedes any and all previous

- +.agreements, whether.written ‘or oral, and all prior ‘and/or contemporaneous other
~ - “communications between the-parties-:and/or writings relating to the subject matter
- ofthis' Agreement: Any changes and/or modifications to this'Agreement must be in
-writing and formally- adopted and-executed in the same manner as this Agreement

- .to be enforceable.

460

ARMS’ LENGTH NE‘GOTIATIONS

- This Agreement is:the product of ‘COUNTY’s: compétitiYé'_prdbrijrerﬁéﬁty',éna"ah .

arms’ length negotiation -between COUNTY: and -CONSULTANT; during which
each party has had the opportunity to receive advice from independent legal
counsel. of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

24



' 47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A.

Jury Service Program.

This Contract. is subject to the provisions of the County’s ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

Written Employee Jury Service Policy.

. Unless Contractor has demonstrated to the County’s satisfaction either that

Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor ' qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. '

. For purposes of this section, “contracto” means a person, parthership,

‘corporation or other entity which has a contract with the county or a subcontract
‘with a county contractor and has received or will receive an aggregate sum of
'$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time -
employee of contractor. “full time” means 40 hours or more worked- per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees-providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county

~under the contract, the subcontractor shall also be subject to the provisions of

this section* The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. ‘ : '

. If contractor is not required to comply with the jury service program when the

contract commences, contractor shall have a continuing obligation to review the
applicability.of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor dembonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.
e 24



4. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event. of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.

26 °



AUTHORIZATION

 CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF,
officer(s) and/or representative(s).

- COUNTY OF LOS ANGELES

By

Gloria Molina
Chair

- ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:;

RAYMOND G. FORTNER, JR.

the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

REWARD STRATEGY GROUP
By %/

Title Aeesweur

Reward Strategy Group
represents and warrants that the
signatory to this Agreement is
fully autherized to obligate
Reward Strategy Group
hereunder and that all corporate

‘acts necessary to the execution
of this Agreement have been

accomplished.



CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this day of , 2005

by and between County of Los Angeles (heréinafter, the "COUNTY") and SEGAL, 330
North Brand Blvd., Suite 500, Glendale, CA 91203 (hereinafter, the "CONSULTANT"),
based upon the following recitals:

A.

D.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 -and -shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2)-the date this Agreement is
terminated 'as ‘provided herein. In the event of any early. termination of this
Agreement as  provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

2.1.2

2.1.3

2.1.4

2.1.5

216

218

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

~ Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
.500 West Temple Street, Room 526
Los Angeles, CA 90012

- Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager. '

COUNTY's Project Manager shall be responSrbIe for COUNTY's
performance of its tasks and ensunng CONSULTANT's complrance with
this Agreement. :

COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

Except as expressly set forth in this Agreement ‘COUNTY's Pro;ect‘
Manageris not authorized to make any changes in any-of the terms or -

~- conditions of this: Agreement and is not authonzed to obllgate COUNTY in
-any respect whatsoever.

COUNTY's Project Manager shall have the nght at all times to mspect any
and all work, tasks, Deliverables, goods, . services, and/or other
consideration provided by or on behalf of CONSULTANT.

‘ COUNTYs Pro;ect Manager shall be responsible for confirming that any

technical standards and/or other requirements of CONSULTANT's
performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. ,

3.1.1

3.1.2

3.1.3

3.14

CONSULTANT's  Project = Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. '

CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1

3.22

3.2.3

324

3.25

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Prolect Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps-to assure ‘continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager.

CONSULTANT shall-promptly fill any: staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced : : :

“In fulfillment of its responsibilities under this. Agreement CONSULTANT

shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

3.3.2

I o m

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically

- requested by COUNTY’s Project Manager, provide COUNTY's Project

Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reportlng period ‘which ‘were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reportlng period which were not
scheduled;
Any services to be completed in the next reporﬁng period;
‘Issues to be resolved;
v..i,lssue"s:resol\'Ied;

.  Summary of:.pfoject status as of reportihg date; and

J. - Any other information which COUNTY may from time-to-time require.
CONSULTANT shall deliver one (1) hard copy: of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager

executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-mail.



4.0

.41

L 42

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred. to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 ‘work may include, but not be limited to the
following:

4.1.1 Advice and commentary on communlty compensation practices and
trends. :

4.1 2 Advrce and commentary on County pay pohcy for specific benchmark jobs |

and/or occupational groups.

4.1.3 Performance of saléry studies for specific benchmark jobs, occupational

groups,. and/or organizational units, including job evaluation and
classification studies. :

4.1.4 Development of reward systems, including merit pay plans, incentive pay
: plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.. :

416 Orgamzatlonal studies, re-engineering. studies, evaluation and grading

studies, -and .work-systems- and methods . studies pertinent to the
admrnrstratlon of the County s compensatlon program

4.1.7 Training of County staff on compensatron admlmstratlon practices and
techniques.

Part 2 Employee Benefit Consulting

- Part 2 employee benefit consulting 'f-w,ill.. involve both day-to-day advice and

commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



4.2.1

4.2.2

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will -
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be

- expected to frequently involve quick turnaround telephomc or in-person

discussions.

Group insurance consultlng which may lnclude but not be limited to the
following: :

4221 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will ‘involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetlngs
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatlves who may participate in
this process.

4.2.22 Leading the periodic marketing of the County’s group insurance
plans at the direction of the County.

4.2.2.3 - Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

4.2.2:4  Assisting the County in determining the appropriate plan design,

= ~County and employee contribution rates, and level of funding for
“ the County's self-funded short-term and long-term dlsablllty
plans and survnvor income benefit plan.

4225 Advnsmg the County regardlng Medicare changes and other
~  issues pertaining to the cost of retiree health care.

4.2.2.6 Assisting the County wnth any issues that may arise concernlng
' insurance programs not currently offered by the County such as
universal Ilfe insurance and Iong-term care.

Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.



4.3

5.0

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related . questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to.the following:

4251

4252
4.2.5.3

4254

4255

Cafeteria plan design and administration, including regulatory
compliance.

Paid leave benefit design and administration.
Defined benefit retirement plan design and funding.

Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

Employee communications regarding the employee benefit
program. S

. Part 3 Actuarial Consulting Services |

Although actuarial services may be provided as an integral part of the services
described ‘'under Part- 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include group
insurance, pension, and workers’ compensation actuarial consulting.

Consulting services -providéd, pursuant to: this Agreement shall-be provided only

-when requested by CAO.or DOP. . It is mutually understood that COUNTY has not
- offered and cannot guarantee any minimum level of work under this Agreement.

CONSIDERATION

COUNTY‘agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perfbrm the work;
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5.3

C. The following schedule of hourly rates:

Client Manager / Senior Technical $410 $425
Consultant / Health Actuary :

Senior Compensation Consultant / $385 $400
Senior Health Consultant / Associate
Actuary

Compensation Consultant / Health $300 $315
Consultant / Actuarial Associate

Senior Compensation Analyst / 1 $285 $295
Senior Health Analyst/ Senior :
Actuarial Analyst

Compensation Analyst / Health .. $220 $230
Analyst / Actuarial Analyst

5.1.1. Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set. forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail-and courier services, b) parking, ¢) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed.at actual cost; provided, however, that, in no event, may out-of-town

- travel charges :exceed the expense limitations imposed by COUNTY on COUNTY

employees who travel on COUNTY business. - Any other out-of-pocket expenses
not otherwise:specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be:calculated in increments of not less than' fifteen (15) minutes. All
invoices shall provrde the followrng detall

A. The date or date's the services were provided

B. The names, brIIrng titles, and hourly billing rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

8



E. Detail on out-of-pockét expenses sufficient to establish such expenses
conform with the terms of this Agreement.

-5.4 In no event shall CONSULTANT charge COUNTY for travel time, including time
'spent in air or-ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager.

- 55 Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager

~promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information. '

5.6 Notwithstanding any other provision ‘of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on-a maximum
total charge for all services and out-of-pocket expenses related to: particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. S ‘ : ‘

6.0 NON-APPROPRIATION OF FUNDS

| 6.1 | ’C'O.U:NTY’S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. B

6.2 - All-funds for payments-—-éﬁér June 30th of the current fiscal year are subject to
‘COUNTY’S legislative appropriation for this - purpose. . Payments during
subsequent fiscal periods are dependent upon the same action. :

In the event that this Agreement extends into a succeeding fiscal year period, and
. - if the governing body appropriating the fund does not-allocate sufficiént funds for
.-the.next succeeding fiscal:year’'s payments, then the: affected ‘equipment and/or
services shall be terminated as of June:30th of the: then.current fiscal 'year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of

such non-allocation at the earliest possible date. g

7.0 EMPLOYMENT ELIGIBILITY VERIFICATION

7.1 CONSULTANT represents and warrants that it fully complies with all applicable

statutes and regulations regarding employment eligibility of aliens and others, that

- all persons performing services under this Contract are eligible for employment in

the United States. Any such failure to comply by CONSULTANT shall constitute a

material breach of contract, whereby COUNTY, ‘in its sole discretion, may
immediately terminate the Agreement.



7.2

7.3

8.0

8.1

8.2

8.3

8.4

m o o w-

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment

~of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, .or holding companies are and will be treated equally without regard

to-or because of race, color, religion, ancestry, national: origin, sex, age, or

physical or mental disability, in compliance with all applicable federal and state

anti- dlscrlmlnatlon laws and regulatlons

CONSULTANT shaII certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, butis not limited to: employment, upgradlng, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation,” and selection for training,-‘-'including, without
limitation, apprenticeship.

CONSULTANT- certifies-and agrees that tt will.deal with- its bidders or vendors

- without regard to or because of race, color, rellglon ancestry, natlonal orlgln sex,
- age or phy3|ca| or mental dlsablllty Fo

CONSULTANT certlfles and agrees that it, |ts afflllates subS|d|anes or holding
companies under common control, shall comply with all appllcable federal and
state laws and regulations, including, but not limited to: '

A, Tltle VII C|V|I Rights Act of 1964

-.-Sectlon 504 Rehabmtatnon Act of 1973 C Age Dlscnmlnatlon Act of 1975;
-Age Dlscnmlnatlon Act of 1975;
Title IX, Education Amendments of 1973, as applicable; and

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,

10



8.6.
8.7

8.8

9.0

10.0

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

If any provisionof this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate thls Agreement

The parties agree that in the event CONSULTANT violates any portlon of this

-Section 8.0 and/or any other anti-discrimination provisions of this Agreement,

COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each.such violation-pursuantto California Civil

- Code Section 1671 as llqurdated damages in lieu of termrnatrng this Agreement

'COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, ‘be ‘subjected to discrimination under the

privileges and-.use granted by this Agreement or under any project, program or

activity supported by this Agreement
FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all apphcable provisions of the Federal Fair

‘Labor Standards Act and State of California Wage and Hour Regulations, and
~ shall indemnify, defend and hold harmless COUNTY, its officers, employees, and
.- agents from-any and’ all liability including, but not:limited to, wages, ‘overtime pay,

l» e liquidated damages, penalties;:court costs, and attorneys’ fees:arising under any
. :.wage and hour law including; but not limited to; the Federal Fair Labor Standards

11.0

111

Act for services:performed by CONSULTANT’s employees

COMPLIANCE WITH LAWS

‘The CONSULTANT shall conform to and-abide by all-applicable Federal, State,

- County and Municipal laws, rules, regulations or ordinances, directives and all

11.2

. provisions required thereby to be mcluded herern are hereby rncorporated by

reference.

The CONSULTANT ‘agrees to »indemnify and hold COUNT.:YharmIess from any

loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

11



12.0

13.0

13.1

13.2

13.3

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly

or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand; action, proceeding, damage, loss, fee
(including attorney’s fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s). -

INDEPENDENT CONTRACTOR STATUS

_;This Agreeméh.t- is by and between CONSULTANT and COUNTY and is not

intended, and'shall not be construed, to create the relationship of agent, servant,
employee, partnership, -joint venture,-or-association, -as between CONSULTANT

-and COUNTY. ' The employees and agents of one party -shall not be, or be
construed to be, the employees or agents of the other party for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor. _ ,

CONSULTANT-shaII be solely liable and: fesponsible for providing to, or on behalf

of, all persons: performing work for CONSULTANT pursuant to this Agreement all
compensation-and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. = - S

CONSULTANT understands and agrees that all persons performing work for.
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of

. CONSULTANT and net employees .of COUNTY. “CONSULTANT shall be solely

14.0

liable and responsible for furnishing anyand: all- workers' compensation benefits to
any -person-as a result of :any injuries arising from or connected with-any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.
CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY. in writing bf any changes in key

‘personnel within ‘its ‘organization if such personnel are -involved in providing
services hereunder. If CONSULTANT is a ‘partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's ‘partners.  |f
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material ‘changes in. ownership which affect or may affect CONSULTANT's
performance hereunder. - S o ’
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15.0

16.0

16.1

16.2

17.0

RESTRICTIONS ON LOBBYING

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

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no

- spouse or economic dependent of such employee, shall be employed in any

capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongomg evaluation of such work.

CONSULTANT shall comply with ‘all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not pow aware of any facts which:
do or.could create a conflict of interest. If CONSULTANT 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, but is not limited to, identification of all

persons implicated- and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

| 'CONSULTANT shall- -not ‘delegate lts duties and/or assign its rights under this

~ Agreement; either -in -whole -or in part, without the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

shall be null and void and shall constitute a material breach of contract, whereby

- COUNTY, in its sole discretion, may immediately terminate the agreement.

" 18.0

- 18.1

18.2

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY. obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphlcal representations -and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

13



19.0

produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT
CONSULTANT shall not, in any manner, advertise, publish or represent that

COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. -Any published document by

- CONSULTANT referencing COUNTY in such manner must have prior written

20.0

20.1

consent of COUNTY’s Project Manager.
PROPRIETARY CONSIDERATIONS

COUNTY and CONSU}LTANT agree that all intellectual property, including but not

limited to materials, plans, reports, acceptance test criteria, acceptance test plans,

Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials").. developed under this Agreement for delivery to COUNTY and

- financed exclusively by COUNTY -funds, and all copyrights, patent rights, trade

secret rights, title, interest, and other proprietary rights therein (collectively,
“Rights™) shall be the sole property: of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
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.

- 20.2

20.3

Upon requ-e's:?of COUNTY, CONSULTANT shall execute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "“©Copyright
2002 (or such other date of first publication), County of Los Angeles. - All Rights
Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

14



204

20.5

20.6

20.7.

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's

computer systems, or to any safeguard, countermeasure, or contingency plan,

policy or procedure for data security contemplated or |mplemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation

- of COUNTY’s risks -and the processing of its claims, provided that such insurers

20.8

21.0

22,0

22.1

and financial institutions consent, in ‘advance, in writing to maintain the

~confidential nature of such information.

The provnswns of Sections-20.0 shall survive the explratlon or termination of this
Agreement. ‘

TRADE SECRETS :

Recognizing that it may be impractical and/or 'impossible for COUNTY to

- safeguard trade secrets, confidential materials, and/or. proprietary information of
'CONSULTANT, if any; CONSULTANT shall and does hereby keep-and bear

COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

CONSULTANT - acknowledges and agrees that the following materials,

~documents, data, and other information of COUNTY (collectively, "Confidential

Material") are deemed to be privileged, proprietary, and/or confidential:
A. Workers' Compensation records;
B. Medical records;

15



222

22.3

224

COUNTY Employment records;
Criminal records;

Welfare recipient records;

mm o 0

Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
"~ under this Agreement

CONSULTANT shall protect the security of and keep confldentral any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

With respect to Confidential Material concerning any child dependency matter that
is ‘obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than

. COUNTY without COUNTY's prior written - authorization that the information is

releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such

- information according to the written procedures sent to CONSULTANT by

225
-~ Subcontractor personnel required to perform the Serwces shali have -access to

226

23.0

COUNTY for this purpose.
CONSULTANT warrants and represents that only those CONSULTANT and/or

COUNTY. Confrdentlal Matenals

‘The provisions of this Section 22.0 shall survive the expiration or other termlnatlon

of this Agreement.
NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
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| internet, or resulting from the COUNTY’s delay in transmitting necessary data and

24.0

241

information nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS
All documents, plans, drafts, and final reports, masters, work papers, memoranda,

graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this

Agreement which are delivered to COUNTY hereunder are instruments of

.- professional services but shall remain the exclusive Property of COUNTY which

24.2

‘the COUNTY may use for any purpose; provided, however, that: CONSULTANT

may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

_contained in this Agreement, it is understood and agreed that CONSULTANT

shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know:how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. _

If CONSULTANT requires any lnformatlon or services from COUNTY to enable

. CONSULTANT to perform the work covered by this Agreement, CONSULTANT

+25.0.

may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnlshed or performed by COUNTY.

TERMINATION FOR DEFAU LT

,By wntten notlce of default (“Not:ce of Default“) served upon the other party the

whole or any part of this Agreement may be terminated: in any of the followmg
circumstances of default:

A. By either party if the other party violates a prowsmn of this Agreement which |
by its terms herein is specified to be a matenal breach; or

B. By either party if the other party falls to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing). -
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25.2

26.0

26.1

26.2

26.3

27.0

27.1

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

‘The COUNTY may terminate this Agreement when such action is deemed by

COUNTY, in'its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by -notice pursuant to Section 25.0
(Termination:for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

Upon service .of a :notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall: '

A. Stop work under this Agreement on the date specified in such notice; and

B. TranSfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work: through the effective date of COUNTY's termination of this Agreement for
convenience. o : " '

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this ‘Agreement if consideration in any

form was offered or given by CONSULTANT, either directly or through an

intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement: or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

- the same remedies against CONSULTANT as it could pursue in the event of

27.2

default of CONSULTANT.

CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3

28.0

29.0

30.0
31.0
32.0
32.1

32.2

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

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this -
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. - Any action and/or
proceeding arising out of and/or relating to this Agreement shall be. filed and
maintained exclusively in the County of Los Angeles, State of California, except

for those- matters over which the Federal District Court may have jurisdiction, .

which may be filed and maintained in the Federal District Court, Central District,

‘State of California.

WAIVER

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be.construed as a waiver thereof. The remedies herein reserved shall be
cumulatlve and additional to any other remedles in law or eqwty

SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this' Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
uniess the essential purposes of thls Agreement shall be matenally impaired
thereby. g

COVENANT AGAINST CONTINGENT .FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by

CONSULTANT for the purpose of securing business.

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to-deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. :
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33.0

34.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and

~maintained by CONSULTANT for a period of three (3) years after completion of

the Agreement unless CAQO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY

'determines -are severe or continuing and that may place performance of the

Agreement in jeopardy if not corrected will be reported to COUNTY's Board of

- Supervisors. The report will include improvement/corrective action measures

35.0

-36.0 .

37.0

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
|mpose other penalties as specified in this Agreement.

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, -in its sole discretion,
may immediately terminate the Agreement

:CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT requrre addmonal or replacement personnel after the
effective date of this ‘Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement.: -

CONSIDERATION OF GAIN-PROGRAM PARTICIPANT-S' FOR' EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum ‘qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT. ' '
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38.0

38.1

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of

"COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,

- and shall require any of its subcontractors to maintain, the programs of insurance

.38.2

specified in Section 38.8, below. 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 maintained at CONSULTANT's own

- expense.

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prlor to. commencmg services under this
Agreement: _ .

County of Los Angeles
-Chief Administrative Officer

500 West Temple Street, Room 526
Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificatéé shall:

A. Specifically identify tlhis Agreement.

-B. . Clearly evidence all coverages required in this Agreement.

C. Contain the express condition‘that COUNTY are to be given written notice by

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

.- -D. Evidence that the COUNTY, its special districts, offucuals officers, fiduciaries,

' 383

38.4

and.. employees . are -included . as: additional -insureds :on the commercial
- general liability policy-as insured for all- activities- for. their vicarious liability _
arising from CONSULTANT’s provision of services:under this Agreement.

E. lIdentify any deductibles or self-insured retentions. All such deductibles or
self-lnsured retentions shall be the responsublllty of CONSULTANT.

Insurer Financial Ratlnqs Insurance is to.be provnded 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. .

Fallure to Mamtaln Coverage: Failure by CONSULTANT 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 Agreement. .COUNTY, at its sole option,

- may obtain damages from CONSULTANT resulting from said breach.

21



38.5 Naotification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A.

Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accrdent or incident;

Any third party clarm or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee which occurs on COUNTY preperty.

- This report shall be submitted on a County "Non-employee Injury Report" to

the County contract manager; and

Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. - :

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

38.7

38.8

Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requrrements of this Agreement by elther

'A.

CONSULTANT providing evrdence of insurance covering the activities of
subcontractors, or :

.. CONSULTANT providing evidence submitted by sub-contractors evidencing -
- that :sub-contractors' maintain: the required -insurance coverage. COUNTY

-retains the right to obtain coples of evrdence of sub contractor insurance
. coverage:at any time. ST :

Sp ecrflc Insurance Coveraqe Requrrements

A.'

General Lrabrllty insurance (wrltten on ISO pohcy form CG 00 01 or its
equrvalent) with limits of not less than the followmg

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 $1 million for each accident.
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Such insurance shall include coverage for all "owned,"” "hired," and
"non-owned" vehicles, or coverage for "any auto."

C. Workers Compensation and Employers' 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 CONSULTANT 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

D. Professional Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of . not less than $1 million per claim and $3 million
aggregate. Consultant agrees to maintain professional liability. insurance for a
penod of one year following termination or cancellation of this Agreement.

E. Basrc Health lnsurance and Benefits - CONSULTANT erI provide basic
health coverage for employees of CONSULTANT who perform work under
the provnswns of this Agreement. »

390LICENSES , PERMITS REGISTRATIONS ACCREDITATIONS AND
~ CERTIFICATES »

CONSULTANT shall obtaln ‘and maintain in effect during- the term of this
-Agreement any licenses, permits, registrations, accreditations, and ‘certificates
~required by any. federal, state, and local laws, ordinances; rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
« - its officers, .employees, agents, .and -subcontractors who - perform - services
«_-hereunder, shall obtain and maintain.in effect during the term of this Agreement all
,Ilcenses _permits, --registrations, .accreditations, -and. ‘‘certificates - which are
applicable to them for their performance.. hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be. provided, in duplicate, to COUNTY's Project Manager as specmcally
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

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

40.2 CONSULTAN'T is hereby: netifiedqthat, in eccordance wIth Chapter 2.29_2 of
COUNTY Code, if COUNTY acquires information concerning the performance of
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CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fithess or capacity to perform a contract with
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 submrtted a false claim
against COUNTY or any other public entity. :

40.4 If there is evrdence that CONSULTANT may be subject to debarment, COUNTY's

CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in

- writing of the evidence which ‘is the: basis for the proposed debarment and will

~ advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Heanng Board.

405The Contractor Hearrng Board will conduct a heanng where: evrdence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be ‘debarred, and if so, the ‘appropriate length of time of the debarment. If
CONSULTANT fails to avail itself-of the opportunity to submit evidence to the
Contractor Hearing Board CONSULTANT may be deemed to have waived all
rights of appeal.

40. 6 A record of the hearing, the proposed decrsron and -any other recommendation of
.. -the - Contractor  Hearing ~Board shall be presented to COUNTY's : Board of
- -Supervisors.: COUNTY's Board of Supervisors shall-have the right to modify, deny
or adopt the: proposed decrsron and recommendatlon of the Contractor Hearing
Board ' : : : :

407These terms: shall also apply to any and all subcontractors of COUNTY
contractors. _

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015.

24



42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM ‘

42.1 CONSULTANT 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.

42.2 As required by COUNTY's Child Support Compliance Program (County Code

Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to

= comply with all applicable provisions of law, CONSULTANT warrants that it is now

- in compliance and shall during the term of this Agreement maintain compliance

‘with employment and wage reporting requirements :as required by the Federal

- Social Security Act (42 ‘USC Section 653 (a) 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).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

- Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within -
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termmatlon for Default).

440CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT v .

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE '
45.1 This base document, along with Exhibits A and B, described in Subsectnon 45.2,

but not attached hereto, collectlvely form, and are throughout referred to as the
"Agreement.” :
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45.2In the event of any conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving-precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of

‘understanding between the parties, which supersedes any and all previous

agreements,-whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in

writing and formally adopted and executed in the same manner as this Agreement

to be enforceable

46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between

~ the parties, and not more strictly construed against either party as the drafter.

47.0

COMPLIANCE WITH JURY SERVICE PROGRAM
Jury Service Program. |

This Contract is subject to the provisions of the County’s ordinance entitled

- Contractor.Employee Jury Service (“Jury Service Program”)-as codified in Sectlons

2.203.010 through 2.203.090 of the Los Angeles County Code.

Written Employee Jury Service Policy.

. Unless Contractor has demonstrated to the Countys satisfaction either that

Contractor is not a “Contractor” as defined under the Jury.Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such j jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.
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2. For purposes of this section, “contractor” means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. - The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
-~ contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notlfy county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or. bar contractor from the award of
- future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).

COUNTY OF LOS ANGELES

By

Gloria Molina
Chair

ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Coynsel

By (\J/o*’ﬁﬂ/\)

Deputy
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Title Senior Vice Preéident

Segal represents and warrants
that the signatory to this
Agreement is fully authorized to
obligate Segal hereunder and
that all corporate acts necessary
to the execution of this
Agreernent have been
accomplished.



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of : , 2005

by and between County of Los Angeies (hereinafter, the "COUNTY") and VALERE
CONSULTING, 6355 Topanga Bivd., Suite 219, Woodland Hills, CA 91367 (hereinafter,
the “CONSULTANT“), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, _and motivates qualified personnel at the least po_'ssib}le cost; and

B. WHEREAS, the provision of such cempensation requires special skills and
_expertise in the area of compensation; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
. experience, education, and competency necessary 1o assist County with its
~ compensation needs; and ' ' :

D. WHEREAS, COUNTY, in accordance with'CaIiforn_ia Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are -hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows: .

1.0 TERM

 This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
5005.and. shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is

terminated as provided herein; In the- event of any early. termination of this
Agreement as provided herein, or upon expiration  of this Agreement,

- CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ"”) shall have the authority to administer this Agreement.

211

212

2.1.6

217

218

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the followihg
person or his designee: - ‘

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la.ca.us '
Fax: (213) 621-3172

COUNTY shall notify CONSULTANT in writing of.}any'chan'ge in the name
or address of COUNTY's Project Manager. '

COUNTY's Project Manager shall be_ responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement. '

COUNTY's Project Manager shall meet or confer with CONSULTANT's on

an as needed basis.

Except as expressly set forth in this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate COUNTY in
any respect whatsoever. o ST :

COUNTY's Project Manager shall »havé the right at all‘times to inspect any

‘and “all work, tasks, Deliverables, goods, services, ~and/or other

considération provided by or on behalf of CONSULTANT.

COUNTY's Project Manager shall be reébor_isible for confirming that any.
technical - standards - and/or -other requirements of CONSULTANT's
performance under this Agreement are met.. S ' :



3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. o

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement. '

31.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. - - .

3.1.3 CONSULTANT's  Project Manager shall = be responsible  for
. CONSULTANT's day-to-day activities as related to this Agreement and for
- reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports

by CONSULTANT). ‘

3.14 CONSULTANT'S Project Manager}shall meet or confer with COUNTY's -
~ Project Manager on an as needed basis. ‘

3.2 . Approval of CONSULTANT's Staff

321 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
'CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from ‘or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager. - .

3029 CONSULTANT represents and warrants that it shall, to the maximum
' extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager. .

‘ 323 CONSULTANT shall promptly fill.any staff vacancy with personnel having
- qualifications at least. equivalent to those of the staff member(s) being
replaced. ‘ : '

. 3.24 In fulfillment of its responsibilities under this Agreeme,nt_,_CONSULTANT
" shall utilize, and permit utilization of, only staff fully ‘trained and
experienced, and as appropriate, licensed or certified in the technology,

trades, and tasks required by this Agreement.

325 CONSULTANT shall supply sufficient staff to discharge its responsibilities
' hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. :



3.2.6

In the event CONSULTANT shouid ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except

" in circumstances in which such notice is not possible, and shall work with

COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

332

I o m

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information: : '

: A Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which ‘were not
completed; : : : ,

" D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
| scheduled; : ' '
Any services’ to be :completed in the next reportih.g period;
Issues to be resolved; |
Issues resolved;

I.  Summary of project status as 6f,repor"tirig__daté‘;r.'and |

J. . Any other information which ‘COUNTY may from time-to-timelirequire.

-CONSULTANT shall deliver one (1) hard coby of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager

executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-mail.



4.0

4.1

4.2

STATEMENT OF WORK

CONSULTANT agrees 10 provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such-
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and

“may . involve more extensive in-depth consulting on special projects involving

wage and salary issues. Part 1 work may include, but not be limited to the
following: ‘

411 Advice and commentary on community - compensation practices and
trends. ‘ _ :

4.1.2 Advice and commentary ‘on CoUniy pay poliéy,for s‘becific benchmark jobs
~and/or occupational groups. '

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
_classification studies. - :

414 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for speciﬁc"pccupational groups.

4.1.5 Development and/or prbvision of salary s’hrvey data for ‘speciﬁcr
occupational benchmarks. ‘

4.1.6 Organizational studies, r'e-engine’ering‘ studies, evaluation and grading
. gtudies, ‘and work sysiems and -methods studies pertinent to the
administration of the,._County’s .cor'npensatiOn_program. S R

417 Training of County staff on compensation administration practices-and
' techniques. : :

-Consulting services provided pursuant 1o this Agreement shall be provided only

~when requested by CAO or DOP. It is mutually understood that COUNTY has not

offered and cannot guarantee any minimum level of work under this Agreement.



5.0

5.1

5.2

5.3

C-ONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:
A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Hourly Rates 9/1/05 — 8/31/06 | 9/1/06 — 8/31/07 | 9/1/07 — 8/31/08
| Managing Director $325 - $365 $340 - $380 $350 - $390
Principal Consultant | $200 - $250 - $210 - $260 $220 - $270
Consultant $125-$175 $130 - $180 $140 - $190
Support Staff $65 - $90 $70 - $95 $75 - $100
5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO

or DOP with 1) the billing titles and precise hourly billing rates .
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. :

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, ¢) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. ‘Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager. ' '

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable

“time shall be calculated in increments of not less than fifteen'(15) minutes. All
" invoices shall provide the following detail: ’

A. The date or dates the services were provided.

B. The names, biling tiles, and hourly billing rates of the individuals who
performed the work. . .

C. The name of the COUNTY officer or employee who requésted the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses |
conform with the terms of this Agreement. -



5.4

55

5.6

6.0

6.1

6.2

6.3

7.0

7.4

7.2

7.3

in no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation uniess specifically approved in writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to. particular
project. or - other specific work authorized by CAO or DOP pursuant to - this

Agreement.
NON-APPROPRIATION OF FUNDS

COUNTY'’S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. . .

All funds for paymenis after June 30th of the current fiscal 'year'are' subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

in the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The

CQUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date. o

EMPLQYMENT E,LlG,I}_B_ILITYV VERIFICATION -
CONSULTANT represents and Warrants that itvfully complies with all 'ap‘p|iCabIe

statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in

‘the United States. Any such failure t0 comply by CONSULTANT shall constitute a
‘material breach of contract, whereby COUNTY, in its sole discretion, may
_immediately terminate the Agreement. ' : o

CONSULTANT represénts ‘that ‘it has secured and retained all required

documentation verifying employment eligibility of. its personnel. "CONSULTANT
shall secure and retain verification of employment eligibility from any new

~ personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its

"agents, officers and employees from any employer sanctions and other liability

1



8.0

8.1

8.2

8.3

8.4

8.5

which may be assessed against the COUNTY or CONSULTANT in connection '
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). '

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry, -
national origin, sex, age, of physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship. » ‘

CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability. :
CONSULTANT certifies and agrees that it, its affiliaies, subsidiaries or hdlding.
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

Section 504, Rehabili{ation Act of 1973; C. Age Discrimination Act of 1975;
Agé Discrimination Act of 1975;

Title IX Education Amendments of 1973, as applicable; and

m o 0 ®

Title 43, Part 17, Code of Federal Regu'lations,-Subp'arts A & B; and that no
person shall, on the grounds. of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be

denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.



8.6.

8.7

8.8

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws. |

If any provision of this Section 8.0 has been violated, such violation shall, at the

election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement. '

The parties agree that in the event CONSULTANT violates any portion. of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY: shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil

~ Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0

COMPLIANCE WITH CIVIL RIGHTS LAWS

| CONSULTANT hereby represents and warrants that no persons shall, on the

grounds of race, creed, color, religion, ancestry,_natio_nal origin, political affiliation,

 marital status, sex, age of disability, be subjected 1o discrimination under the

10.0

' 11.0

11.1

11.2

privileges and use granted by this Agreement or ‘under any project, program or
activity supported by this Agreement.

FAIR LABOR STANDARDS ACT '

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,

liquidated damages, penalties, court costs, and. attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards

~ Act for services performed by CONSULTANT’s employees.

COMPLIANCE WITH LAWS -

The CQNSULTANT shall conform to and abide by all applica_ble.FederaI,' State,

County and Municipal laws, rules, regulations oOf ‘ordinances, directives and -all

provisions required thereby to be ‘included herein, are. hereby incdrporatéd by
reference. ' ‘ : A

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage Or liability resulting from a violation by CONSULTANT, its

. employees, authorized agents or subcontractors of such laws, rules, regulations

12.0

or ordinances and directives.
INDEMNIFICATION
Notwithstanding any provision of this Agreement to the contrary, either expressly '

or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed

9



13.0

13.1

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or  any
Subcontractor(s). : '

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be

‘construed to be, the employees or agents of the other party for any purpose
- whatsoever. CONSULTANT shall function as, and in all. respects is, an

- independent contractor.

13.2

13.3

14.0

15.0

‘CONSULTANT shall be solely Iiéble and responsible for providing to, or on behalf

of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. :

CONSULTANT understands and agrees that all persons ‘performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely

liable and responsibie for furnishing any and all workers' compensation benefits to
any person as a result of any injuries -arising. from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONS!JLTANT

CONSULTANT :shall immediately notify COUNTY in writing of any.changes in key
personnel within its organization if such personnel are involved. in providing
services hereunder. 1f CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. : :

RESTRICTIONS ON LOBBYING

'CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

10



16.0

16.1

16.2

17.0

18.0

18.1

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work. -

CONSULTANT ‘shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is.not now aware of any facts which
do or could create a conflict of interest.  If CONSULTANT 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, but is not limited to, identification of all

persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, “either in -whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

'RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use; 'd’upl'icat,e and disclose in whole or in part,-in

“any manner, for any purpose whatsoever, and to authorize others to do writings,

. drawings, pictorial reproductions, or other graphical representations and works of

18.2

a similar nature produced by CONSULTANT-speci_f_icaIly and exclusively for
COUNTY as a result of their activities supported by this Agreement. '

CONSULTANT‘-r‘etai'ns the righf to use, ddplic,éte_and disclosé'ih whole or in part,

_in_any manner,’ for any purposes whatsoever, all writings,. drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

produced by CONSULTANT as a result of its activities supported by this

Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

anything to the contrary contained in this Agreement, it is understood and agreed

" that CONSULTANT shall retain all of -its rights in its proprietary information

including, without limitation, its methodologies and methods of analysis, ideas,

concepts, expressions, know how, methods, techniques, skills, knowledge and

experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

11



19.0

20.0

20.1

20.2°

-~ 203

20.4

1205

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager..

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery 1o COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby

“assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials

developed under this Agreement; provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, 'CONSULTANT shall retain any and all such Materials.

'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.

Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the

County of Los Angeles. Further, COUNTY shall have the right to assign, license,
_or otherwise transfer any and all of COUNTY's Rights in and to the :Materiz__al_vs.

As r_equested in "Wr,iting' by COUNTY's Project Ménagér, ,'CO'_,NSULT_ANT,"shaII‘ affix
the following notice to Materials developed under this Agreement:. "“©Copyright
2002 (or such other date of first publication),-County of Los Angeles. All Rights

‘Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

Durihg the term of this Agreement and for fivev(5) ‘year's thereafter, _CONSULTANT
shall maintain and ‘provide  security for all CONSULTANT's working papers

- prepared under this Agreement. -

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. ' :

12



20.6

20.7

1 20.8

21.0

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's

“computer systems, or to any safeguard, countermeasure, or contingency plan,

policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. :

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY. without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions -consent, in advance, in writing to maintain the
confidential nature of such information. ‘ R

The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement. ' b

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to

safeguard trade secrets, confidential materials, and/or proprietary information of . -

CONSULTANT, if any, CONSULTANT shall and does hereby keep and "bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,

~ confidential materials, and/or proprietary information. COUNTY staff shall provide

22.0

221

mm o O W

CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure. : o

CONFIDENTIALITY

'CONSULTANT*""-‘aékn‘o’wledges:;,and-,agrees .v ihat the following matérialé,

décuments, data,-and other-information of COUNTY (collectively, "Confidential

Material") are deemed to be privileged, proprietary, and/or confidential:.

A. Workers' Comfpehsatior.\.records';
Medical reégrds; - |

 COUNTY Ehpléymeht records;
“Criminal record}s.:; |
Welfare rébipie‘nt | reCordS;

Data and/or information pertaining to entities and/or persons receiving
- services from the COUNTY; and

13



22.2

22.3

224

225

22.6

23.0

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. '

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material. ' .

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable. ‘ '

With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such

information for any purpose whatsoever other than carrying out the express terms

of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as othierwise specifically permitted

by this Agreement, any such information to any person or organization other than .
COUNTY without COUNTY's prior written authorization that the information is

releasable (except for Subcontractors); and (4) at the: expiration or termination of

this Agreement, return all such information to COUNTY or ‘maintain such
information according to the written procedures sent to CONSULTANT by

COUNTY for this purpose. - o

CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services. shall have access to
COUNTY Confidential Materials. N ’ :

The p'rovisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. : - »

NOTICE OF DELAYS
CONSULTANT shall have no liability for any failure or.delay in performance of its

obligation under. this .Agreement»because-ofs circumstances beyond its reasonable
control, including without limitation; ‘acts of God, fires; floods, earthquakes, wars,

terrorist. acts, civil disturbances, sabotage, accidents, unusually severe weather,
“labor disputes, governmental actions, power failures, viruses that are not

preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate

‘this Agreement. - Whenever CONSULTANT has knowledge that any actual or

potential situation is delaying or threatens 1o delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

14



24.0

24.1

24.2

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, t0 retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its méthodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. '

If CONSULTANT requires ‘any information or services from :COUNTY to enable

" CONSULTANT to perform the work covered by this Agreement, CONSULTANT

25.0

25.1

25.2

may request the same .in writing, 10 which. COUNTY will respond within a
reasonable time. Except for any items 1o be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY. ' '

TERMINATION FOR DEFAULT

By written notice of default (“No'tice‘of Default") se'rved updn the oth'e‘r'pa:'rty, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of defauit: ’ N

A. By either party if the other party violates a provision of this Agreement which
' byitsterms herein is specified to be a material breach; or

B.- By either party if the other party fails to pe.rforrﬁ or ‘éamply with any of -thveiéther
" provisions' of this Agreement, or so fails to make progress as to endanger

~ performance of this Agreement in accordance with its terms and, in either-of

these two circumstances, does not cure ‘such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may ‘authorize in-writing). - .

NotWithétanding -any provision of this Agreement to the contrary, 'einy and aIIv_'rights
and/or remedies provided in this Section 25.0, ‘as well as throughout this

Agreement, shall not be _exclusive and are in-addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

15



26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the

* date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

.26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall: '

A. Stop work under this Agreement on the date specified in such notice; and -

B. Transferto COUNTY, to the extent not previously transferred td COUNTY, all
rights to all Materials pursuant to the terms of this Agreement. ' :

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience. : _

27.0 TERMINATION FOR IMPROPER CONSIDERATION

07.4 COUNTY may, by written notice to CONSULTANT, immediately- terminate the
' right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable: treatment with respect 1o the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance - pursuant to this
Agreement. in the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
- default of CONSULTANT. : ' : ‘

27.2 CONSULTANT shall immediately report any attempt by a. COUNTY officer or
~ employee to solicit such improper consideration. The report shall be made either

to COUNTY manager charged with the supervision of the employee or'to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

'27.3 Among other items, such improper consideration may> take the form of caéh,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0

29.0

30.0

31.0

AUTHORIZATION WARRANTY

CONSULTANT warrants-’énd represents that the person(s) executing this

Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and‘that all requirements of CONSULTANT have been fulfilled to

provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreerhent shall be construed in accordance with and governed by the

substantive and procedural laws of the State of California. Any action and/or |

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may. have jurisdiction,

~which may be filed and maintained in the Federal District Court, Central District,

State of California. - :
WAIVER

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. '

SEVERABILITY
If any provision of this Agreement or the application ‘th'ereof to any person or

circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,

_unless the essential purposes of this Agreement shall be materially impaired

32.0

32.1

thereby.

'COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by

- CONSULTANT for the purpose of securing business.

32.2

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,

‘percentage, brokerage or contingent fees.
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33.0

34.0

35.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. . Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose of material
prior to this time.

COUNTY’S _QUALITY ASSURANCE PLAN

COUNTY: or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an:annual basis. Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent -
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement. ' '

SUBCONTRACTING

: -Nd performance of this Agreement or any portion thereof may be subcontracted

36.0

37.0

by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement. ' '

CONSIDERATION OF COUNTY EM_PLOYEES IN HIRING

Shouid -_CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,

' CONSULTANT shall give fair consideration for such ‘employment openings to

qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. _ : .
CONSIDERATION OF GAIN PROGRAM ‘PA'RTICI‘PANTS FOR EMPLOYMENT

ShoUId CONSULTANT require -additional or féplacement personnel after the

Effective Date, CONSULTANT shall give consideration for any such employment

opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the -open position. COUNTY will refer GAIN

 participants by job category to CONSULTANT.
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38.0

- 38.1

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors 1o maintain, the programs of insurance
specified in Section 38.8, below. 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 maintained at CONSULTANT's own

38.2

expense. , .

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement: ‘

County of Los Angeles

Chief Administrative Officer -
500 West Temple Street, Room 526
Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificates shall:

~ A. Specifically identify this Agreement.

38.3

38.4

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express.condition that COU,NTY are to be given written notice by
mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. ' -

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included ‘as . additional .insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
arising from:*CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT.

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:Vil, unless
otherwise approved by COUNTY. S

Failure to Maintain Coverage: Failure by CONSULTANT 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 Agreement. COUNTY, at its sole option,
‘may obtain damages from CONSULTANT resulting from said breach.
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38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident; '

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement; '

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.
This report shall be submitted on a County "Non-employee Injury Report” to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, ‘monies or securities entrusted to CONSULTANT under
the terms of this Agreement. _ :

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

38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services. under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or :

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain" the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time. N o 1

38.8 Specific Insurance Coverage Requirements: -

-~ A. General Liability insurance (written on 1SO 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: o $1 million
Each Occurrence: " ' $1 million

B. Automobile Liability insurance (written on 1SO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all “owned,” "hired,” and
"non-owned" vehicles, or coverage for "any auto."
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C. Workers Compensation and Employers' 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 CONSULTANT 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: : v , $1 million

~D. Professional Liability: Insurance covering liability arising from any error,
. omission, negligent or .wrongful act of the CONSULTANT, its officers or
employees with limits -of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
= health-coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS ~ AND
CERTIFICATES | | -

‘CONSULT‘ANT shall obtain and rhaintain in eﬁect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,

guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
. hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits,” registrations, accreditations, and certificates which  are
applicable to them for their performance hereunder. A copy of each such license, .
permit, registration, accreditation, and certificate required by all applicable Federal, -
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY. - ‘ _ : _ e

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as'well as quality, fitness, capacity and experience 10 satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with -
responsible contractors. ' : L » :

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202. of
COUNTY Code, if COUNTY acquires information concerning the performance of

" CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
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Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

3.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
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 COUNTY or any other public entity. - '

0.4 If there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. ' ‘ . :

0.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. . CONSULTANT and/or CONSULTANT'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 CONSULTANT should
be debarred, and if so, ‘the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal. . .

10.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing.
Board. : : o B S

40.7 These terms shall also apply to any and all - subcontractors of,COUNTY
contractors. -

41.0 NOT‘CE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT _ ' ‘

CONSULTANT 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
with the requirements set forth in Internal Revenue Service Notice1015. '
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42.0

42.1

42.2

CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

CONSULTANT 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. :

As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this. Agreement maintain compliance
with employment and ‘wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement ali 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

43.0

44.0

45.0

451

Section 706-031 and Family Code Section 5246 (b).

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's ‘Warranty of Adherence to. COUNTY's Child
Support Compliance Program) shall constitute a default by. CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT .- 5

CONSULTANT acknowledges that COUNTY places a high priority on the

enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT 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 CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used. :

MERGER CLAUSE
This base documeni, along with. Exhibits A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement.” . :
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452 Ih the event of any conflict and/or ‘inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A, COUNTY's Request for Proposal, dated June 14, 2005.
B. CONSULTANT’s Proposal, received on or before June 22,.2005.

45.3 This Agreement constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in

writing and formally adopted ‘and executed in the same manner as this Agreement
to be enforceable. S

46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the -product of COUNTY's competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during, which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

4?.0 COMPLIANCE WITH JURY SERVICE PROGRAM
A, Jury Service \Prograr‘n.

This Contract is sgbject’ to the provisions of the County’s ordinance entitled
_ Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code. D

B.  Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County’s satisfaction either that -
Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County .Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its

~ Employees shall receive from the Contractor, on an annual basis, no less than.

~ five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. ' _ |
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2. For purposes of this section, “contractor’” means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number.of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number- of hours as full-time.  Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. f contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions -of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. ‘ :

3. If contractor is not required to comply with the jury service program when the
contract commences,. contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for-an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material .
breach of the contract. In the event of such material breach, county may, in its
“sole ‘discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time conisistent with the seriousness of the
breach. S ' ' '
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
. CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representatlve(s)

COUNTY OF LOS ANGELES

By

Gloria Molina
Chair

ATTEST;
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
~of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.

County i nsel

(——————-‘7
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~ obligate ~ Valere

VALERE CONSULTING

Qy (S H/( i (/CZ/QQ

Valere Consultlng represents and
~warrants that the signatory to this
Agreement is fully authorized to

Consulting
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been

“accomplished.



