County of San Diego Date Issued: March 6, 2025

REQUEST FOR QUOTATION
THIS IS NOT AN ORDER
QUOTATION DUE DATE: March 28, 2025 FOR INFORMATION, PLEASE CONTACT
RFQ No. 1494 Vanessa Rios, Procurement Contracting Specialist
SUBMIT COMPLETED FORM WITH YOUR BUYNET Phone: (858) 201-0931
RESPONSE, or MAIL, FAX, EMAIL OR DELIVER TO: vanessac.rios@sdcounty.ca.gov

County of San Diego
Department of Purchasing and Contracting

5560 Overland Avenue, Suite 270

San Diego, CA 92123-1204 AWARD: Will be based on:

] EACH ITEM [ ] EACHLOT

Quotations to be received in BuyNet or at the above address on or | [ ] TOTAL PRICE
before 5:00 P.M. PST on the due date. If mailed, the above RFQ | [X] OTHER (PRICE AND OTHER FACTORS)
No. must be included on the front of the envelope.

DESCRIPTION

THE COUNTY OF SAN DIEGO, DEPARTMENT OF PURCHASING AND CONTRACTING, HAS A REQUIREMENT FOR
BUSINESS CARDS IN ACCORDANCE WITH THE TERMS & CONDITIONS CONTAINED WITHIN. SEE SCOPE OF
WORK/SPECIFICATIONS AND PRICING PAGE FOR DESCRIPTION.

AWARD WILL BE MADE FOR THE BASE TERM PERIOD FROM DATE OF AWARD THROUGH DECEMBER 31, 2025. BASE
TERM PERIOD INCLUDING OPTION 1, 2, 3, AND 4. ALL YEARS FOR ITEMS MUST BE PRICED FOR QUOTATION TO BE
CONSIDERED. PRICE MUST REMAIN FIRM FIXED FOR THE TERM OF THE CONTRACT.

QUESTIONS AND REQUESTS FOR CLARIFICATION RELATED TO DEFINITION OR INTERPRETATION OF THIS RFQ SHALL
BE REQUESTED IN WRITING PRIOR TO THE CLOSE OF BUSINESS MARCH 14, 2025. THOSE RECEIVED AFTER THIS DATE
MAY NOT BE ANSWERED AT THE DISCRETION OF THE COUNTY.

PLEASE ENTER YOUR QUOTATION PRICING ON BUYNET AND PROVIDE ATTACHMENTS TO CONTRACTING OFFICER
THROUGH BUYNET, OR BY EMAIL, OR MAIL.

ATTACHED SAMPLE CONTRACT WILL BE REQUIRED TO BE SIGNED UPON AWARD.

SEE PRICING SCHEDULE ATTACHED ON BUYNET IN AN EXCEL FORMAT

Offeror acknowledges Addendum No. (11 2 I3 [4 [s
BELOW TO BE COMPLETED BY OFFEROR
PAYMENT TERMS ARE NET 30 UNLESS OTHERWISE INDICATED: % days
NAME AND ADDRESS OF OFFEROR (Type or Print) NAME, TITLE & CONTACT INFORMATION OF PERSON
AUTHORIZED TO SIGN OFFER (Type or Print)

Offeror/Company Name Name of Authorized Representative
Address Title of Authorized Representative
City, State, Zip Email Address

( ) ( )
Telephone Number Telephone Number of Authorized Representative
Website Address Signature of Authorized Representative

( )
Fax Number Date

Evaluation and Award. Quotations are subject to acceptance at any time within 60 days after opening of same, unless otherwise stipulated by the County. This RFQ is an
informal negotiated procurement process. Lowest price may not always be the sole criteria for award of an RFQ. The County reserves the right to waive a variation in
specification if, in the opinion of the County, such variation does not materially change the item or its performance within parameters acceptable to the County. The County
reserves the right to reject any or all quotations and to accept or reject any item(s) thereon, or waive any informality in the quotation. The County reserves the right to perform
a pre-award survey of the offeror to determine capability to perform, including but not limited to facilities, financial responsibility, materials/supplies, and past performance.
The determination of the County as to the offeror’s prospective ability to perform the contract shall be conclusive. Any order resulting from this solicitation is subject to the
County’s Terms and Conditions of Purchase.
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County of San Diego
Department of Purchasing and Contracting

REPRESENTATIONS AND CERTIFICATIONS

The following representations and certifications are to be completed, signed, and returned with the offer (the term “offer” includes a bid,
proposal, quote, statement of qualifications, or any other submission to provide goods and/or services).

1. BUSINESS TYPE 4.2.3 Are proposed for debarment by any state, local, or federal
O For-profit O Non-profit ] Government department or agency.

2. INTERLOCKING DIRECTORATE 4.2.4 Have a judgment rendered against them by a body
In accordance with Board of Supervisors Policy A-79, Offeror described in 4.2.2 that is unsatisfied.
certifies it is not a non-profit that has entered into a subcontract 4.2.5 Have within a three (3) year period preceding this
relationship with a related for-profit entity where an interlocking certification (i) been found in violation or had a judgment
directorate, management, or ownership relationship exists, except rendered against them resulting from the type of
as disclosed on an attached list. All awards of contracts disclosing investigation, accusation, or charge described in 4.2.2 or (ii)
such relationships must be approved by the Board of Supervisors. had one or more public transactions (federal, state, or local)
List Attached? Yes [] terminated for cause or default.

3. BUSINESS REPRESENTATION 4.2.6 |If Offeror is unable to certify any of Sections 4.2.1 through
Offeror represents as a part of this offer the following information 4.2.5, it certifies that it has disclosed and attached to this
regarding the ownership, operation, and control of its business: Representations and Certifications the reason(s) it cannot
3.1. Are you a local business with a physical address within do so. The disclosure must include the Section(s), specific

the County of San Diego? [dYes [ No relevant facts including dates, contracts, individuals
3.2. Are you certified by the State of California as a: ?nvolved_, status  of actio_ns, and any other relevant
. . . information that prevent it from making the requested
[ I_Z)_lsat_)led Veteran Business Enterprise (DVBE) certification(s). The County reserves the right to disqualify
Certification #: an Offeror based upon information disclosed.
[] Small Business (SB, SB-PW, MB, etc.) Disclosure Attached? Yes []
Certification #: RELATED WORK
3.3. Are you certified by the federal government as a: Offeror certifies to the best of its knowledge that, other than as
[] Veteran Owned Small Business (VOSB) disclosed in an attached separate sheet, it and its proposed
Certification # subcontractors, agents, and consultants have not previously
[J Service Disabled Veteran Owned Small Business contracted with the County to perform work on or related to this project
(SDVOSB) (e.g. preparing related studies or recommendations, components of
Certification # the statement of work, or plans and specifications).
3.4. Estimated percentage of work in this offer to be performed Disclosure Attached? Yes [ ]
or fulfilled locally (within the geographic boundaries of the CURRENT COST OR PRICING
County of San Diego): % Offeror certifies to the best of its knowledge that cost and/or pricing
4. DEBARMENT, SUSPENSION, AND RELATED MATTERS data submitted with this offer, or specifically identified by reference

4.1. Offeror certifies to the best of its knowledge that neither it nor
any of its officers:

4.1.1. Are presently debarred, suspended, declared ineligible,
or voluntarily excluded from covered transactions by
any state, local, or federal department or agency.

4.1.2. Have within a three (3) year period preceding this
certification been convicted of, or had a civil or
administrative judgment rendered against them for, the
commission of fraud or a criminal offense or civil action
in connection with obtaining, attempting to obtain, or
performing a public (federal, State, or local) transaction;
violation of federal or State anti-trust statutes or
commission of embezzlement, theft, forgery, bribery,
falsification or destruction of records, making false
statements, receiving stolen property; physical, financial
or sexual abuse or misconduct with a patient or client,
or medical negligence or malpractice.

4.2. Except as allowed for in Section 4.2.6, Offeror hereby
certifies to the best of its knowledge that neither it nor any of
its officers:

4.2.1 Are presently indicted for or otherwise criminally or
civilly charged by a government entity (federal, state, or
local) with the commission of any of the offenses
enumerated in paragraph 4.1.2 of this certification.

4.2.2 Are presently the target or subject of any investigation,
accusation, or charge related to the conduct of business
by any federal, state, or local agency or law
enforcement, licensing, certification, labor standards,
occupational safety, ethics, or compliance body.

if actual submission of the data is impracticable, are accurate,

complete, and current as of the date signed below.

INDEPENDENT PRICING

Offeror certifies that in relation to this offer:

7.1. The prices in this offer have been arrived at independently,
without consultation, communication, or agreement, for the
purpose of restricting competition, as to any matter relating to
such prices with other offerors, with any competitors, or with
any County employee(s) or consultant(s) involved in this or
related procurements;

7.2. Unless otherwise required by law, the prices that have been
quoted in this offer have not been knowingly disclosed by the
Offeror and will not knowingly be disclosed by the Offeror prior
to opening, in the case of a bid, or prior to award, in the case
of a proposal, directly or indirectly to any other Offeror or to
any competitor or with any County employee(s) or
consultant(s) involved in this or related procurements; and

7.3. No attempt has been made or will be made by the Offeror to
induce any other person or firm to submit or not to submit an
offer for the purpose of restricting competition.

ADDITIONAL DISCLOSURES

Offeror shall report in writing to the County Department of Purchasing

and Contracting within five business days of discovering or having

any reason to suspect any change in status as certified in the
preceding paragraphs. Upon County’s request, Offeror shall provide
additional information supporting Offeror's Representations and

Certifications. Offeror’s obligations under this Section 8 shall continue

until Offeror is no longer under consideration for award of a contract,

or until termination or expiration of any resulting contract(s).

CERTIFICATION
The information furnished in Paragraphs 1 through 8 and in the accompanying offer is certified to be factual and correct as of the date submitted
and this certification is made under penalty of perjury under the laws of the State of California.

Name: Signature: Date:

Title: Company/Organization:

Reviscdo80:2022 SUBMIT THIS FORM AS DIRECTED IN THE SOLICITATION DOCUMENTS OR WITH THE OFFER
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REQUEST FOR QUOTE (RFQ) 1494
DEPARTMENT OF PURCHASING AND CONTRACTING
FOR BUSINESS CARDS
NON-DISCLOSURE FORM

NONDISCLOSURE INDEMNIFICATION AGREEMENT

IF OFFEROR SUBMITS EXHIBIT CONFIDENTIAL/PROPRIETARY, THE FOLLOWING NONDISCLOSURE
INDEMNIFICATION AGREEMENT MUST BE COMPLETED, SIGNED AND RETURNED WITH THE OFFER

This indemnification agreement is made and entered into by and between the County of San Diego
(“County”) and Offeror Company/Organization Name:

(“Offeror”) with reference to the following facts:

WHEREAS the County may receive a request for disclosure of Offeror’s submission under the California Public Records
Act, California Government Code § 6250, et seq.; and

WHEREAS, Offeror has included in its submission an exhibit entitled “EXHIBIT — CONFIDENTIAL/PROPRIETARY”
containing records that Offeror has determined to constitute trade secrets or other proprietary information exempt from
disclosure under the California Public Records Act; and

WHEREAS the County requires defense and indemnity from Offeror for the County’s ongoing non-disclosure of Offeror’s
EXHIBIT-CONFIDENTIAL/PROPRIETARY;

NOW, THEREFORE, for good and valuable consideration and the mutual promises contained herein, the parties agree to
the following:

1. The above recitals are incorporated herein by this reference.

2. Except as otherwise provided herein, the County will not release Offeror’s EXHIBIT-
CONFIDENTIAL/PROPRIETARY based on Offeror’s representation that the records contained therein are
proprietary and exempt from disclosure under the California Public Records Act and/or are trade secrets as that
term is defined in California Government Code § 6250, et seq. Notwithstanding the foregoing, however, the County
may release Offeror’s EXHIBIT-CONFIDENTIAL/PROPRIETARY in the event of any of the following:

a. Offeror fails to comply with the terms and conditions of this indemnification agreement; or

b. Offeror provides the County with written notice that some or all of the records may be released; or

c. A court of competent jurisdiction orders the County to release the records and the County has exhausted or
waived its appeal rights.

3. To the fullest extent allowed by law, the County shall not be liable for, and Offeror shall defend and indemnify
County and its Board of Supervisors, officers, directors, employees and agents of County (collectively “County
Parties”), against any and all claims, demands, liability, judgments, awards, fines, mechanics' liens or other liens,
labor disputes, losses, damages, expenses, charges or costs of any kind or character, including attorneys’ fees
(whether incurred by County attorneys or attorneys employed by County) and court costs (hereinafter collectively
referred to as “Claims”), related to Offeror’s EXHIBIT-CONFIDENTIAL/PROPRIETARY.

4, Offeror waives any and all claims in law or equity and hereby releases the County Parties from any and all claims,
deductibles, self-insured retentions, demands, liability, judgments, awards, fines, mechanics’ liens or other liens,
labor disputes, losses, damages, expenses, charges or costs of any kind or character, including attorneys’ fees and
court costs, which arise out of or are in any way connected to Offeror’s EXHIBIT-
CONFIDENTIAL/PROPRIETARY.

TO BE COMPLETED BY AN AUTHORIZED REPRESENTATIVE OF THE OFFEROR

Offeror Company/Organization Name:

Authorized Representative Name:

Authorized Representative Title:

Signature: Date:
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1.

2.

REQUEST FOR QUOTE (RFQ) 1494
DEPARTMENT OF PURCHASING AND CONTRACTING
FOR BUSINESS CARDS
SUBMITTAL QUESTIONNAIRE

TECHNICAL APPROACH
1.1. Please select (YES/NO) the service categories you are proposing. Select all that apply.
Business Cards without Union Bug/Union Label YES O NO O
Business Cards with Union Bug/Union Label YES O NO O
1.2. Confirm (YES/NO) your acceptance of the requirements of Exhibit A — Statement of Work (SOW).
YES O NO O
1.2.1. IfNO, please indicate your proposed changes in your response. Provide explanations to support any
alternative standards/language being proposed. Failure to specifically reject a proposed requirement will
be deemed acceptance.

1.3. Provide a detailed response outlining your approach to meeting the requirements for delivering the services
specified in Exhibit A — Statement of Work. Clearly explain how your approach demonstrates proficiency.
When referring to a specific requirement in the Statement of Work, include its corresponding number for easy
reference. Additionally, describe how your Organization is equipped to provide business card printing services
to both Countywide and individual user departments with unique business card printing needs.

1.4. Describe your approach to managing and processing business card printing services. Explain how you will
ensure that projects are completed on time, from creation to delivery, and how you will address any challenges
that arise during the process, such as revisions, incorrect design placement, wrong colors, or printing errors.

1.5. Outline your organization’s communication strategy for keeping County staff informed.

1.6. Provide a brief description of your ordering process, including samples of your order forms.

1.7. Describe your organization’s invoice and reconciliation process.

1.8.  Outline your approach to collaborating with county staff to select appropriate, color and paper finish.

1.9. Provide an example of your organization’s quarterly tracking reports as outlined in Section 3, Data Collection
and Reporting Requirements of the Statement of Work (SOW).

QUALITY

2.1. Provide at least two (2) high-quality samples that meet the Statement of Work (SOW) requirements.

2.2. Samples should include examples of business card printing and graphics created for various entities, with at least

one sample demonstrating work similar to the County’s Statement of Work requirements.
2.2.1. Samples must be submitted on or before 5:00 P.M. (PST) on MARCH 28, 2025 to the following
location.
2.2.1.1. Department of Purchasing and Contracting
Attn: Vanessa Rios
5560 Overland Avenue, Suite 270
San Diego, CA 92123
OFFEROR AND OFFEROR’S PERSONNEL EXPERIENCE, QUALIFICATIONS AND CAPACITY

3.1.
3.2.

3.3.

Describe your organization's experience providing business card printing services.

Submit examples of previous business card printing services.

3.2.1. A description of how your organization was able to provide all required business card printing services
within your client’s budget.

Provide at least three (3) favorable external (non-County of San Diego) references from entities for which your

agency has performed similar services. If subcontractors are proposed, include three (3) references for each

subcontractor. For each reference, include the following:

3.3.1. Entity name, customer contact name, business address, business phone number, contact phone number,
and contact email address.

3.3.2. A summary of work, contract objectives, service level agreement and results.

3.3.3. Effective date of the contract.

3.3.4. Identify the project manager, technical personnel, and duties of each person assigned to the referenced

contracts.
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REQUEST FOR QUOTE (RFQ) 1494
DEPARTMENT OF PURCHASING AND CONTRACTING
FOR BUSINESS CARDS
SUBMITTAL QUESTIONNAIRE

Note: The County may make reasonable attempts to contact references. The County’s inability to reach a
reference after reasonable attempts may be treated as unfavorable or missing reference for the evaluation
process. An unfavorable response is a response from a listed reference stating they would not enlist your
organization to perform services again in the future or comments provided that the County deems to be
substantially negative or reflective of substandard service. The County also reserves the right to make its own
inquiries to other sources for which services have been performed but are not listed in your submittal.

The County reserves the right to contact County departments or any other agency for which a company has
previously performed under the contract. The County also reserves the right to make its own inquiries to other
sources for which services have been performed but are not listed. The County may, at its sole discretion,
disqualify a vendor if the requested number of references stated is not provided or the response is considered
unfavorable.

3.4. Provide the following information about the personnel assigned to perform the required services listed in the
Statement of Work (SOW).

3.4.1. Identify the Key Personnel for your team and which team members are responsible for each project
component. Specific attention will be paid to the diversity and intersectionality of team members and their
history of working with and/or serving diverse populations and clients. Include examples of how the
Offeror has incorporated the perspectives of affected populations in their work.

3.5. Provide documentation to support your organization’s financial stability and ability to maintain the services
throughout the contract period. Documentation may include cash and/or credit reserves. Documentation relating
to another entity will not be considered by the County unless the other entity commits to assuming the
obligations of the agreement under the same terms and conditions to which you seek to enter. The commitment
should be in the form of a parent guaranty or similar legally binding agreement, which the County may accept or
reject at its sole discretion.

4. PRICING
4.1. Please complete the Exhibit C — Pricing Schedule.
4.2. Payment Terms
4.2.1. County standard payment terms are Net 30 after receipt of a properly submitted invoice. Vendors are

encouraged to utilize the County of San Diego Procurement Card where possible. Invoices for
Procurement Card transactions should be handled separately, including any discounts applicable to
purchases under this contract. If your business is certified as Small or Veteran owned according to Board
of Supervisor Policy B-53 (Small Business) or B-39a (Veteran Owned Business), please provide
documentation.

Board Policy B-53
Board Policy B-39a

5. TERMS AND CONDITIONS AND COMPLIANCE REQUIREMENTS
5.1. Confirm acceptance (YES / NO) to the County of San Diego’s terms and conditions, including insurance
requirements.

YES [ NO O

If NO, provide a detailed paragraph-by-paragraph, contract clause-by-contract clause description of any issues or
concerns that the Offeror may have with the documents listed. If the Offeror objects to a particular paragraph or
clause, then the Offeror will need to further describe, in business terms and not in proposed language, the nature
of its concern and what terms the Offeror is willing to accept. The Exception List shall provide the reason or
rationale supporting the item of concern and/or counter-response. Simply stating that a paragraph or clause is
“Not Acceptable” or proposing alternative contract terms without describing in business language the reason or
rationale may be considered acceptance of that paragraph or clause. If the Offeror does not identify specific
concerns with a particular paragraph or clause, the County will consider the paragraph and/or clause acceptable.
The Offeror shall also provide a description of the business benefit to the County for the proposed language
changes.
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5.2.

REQUEST FOR QUOTE (RFQ) 1494
DEPARTMENT OF PURCHASING AND CONTRACTING
FOR BUSINESS CARDS
SUBMITTAL QUESTIONNAIRE

The Ofteror shall provide a Redlined (track changes) copy of the Terms and Conditions reflecting the proposed

revisions. Should you take exception(s) to the Draft Agreement, you understand that the County may, as part of
its evaluation process, conclude that exceptions are so numerous and/or material that the proposal does not meet
minimum requirements.

The Offeror will be deemed to have accepted any terms and conditions of the Draft Agreement to which it does
not take exception in its proposal, and such accepted terms and conditions will not be subject to further
negotiation except at the County’s sole discretion.

Provide disclosure of any lawsuits and/or pending litigation that involve failure or alleged failure to deliver

performance on contracts and/or lawsuits/litigation that may directly impact this contract (e.g., non-compliance

with legal requirements).

5.2.1. Provide information regarding status, resolution, and, if any, penalties, fines, or other actions required. If
there are none, state “None” in your response.

5.2.2. Provide disclosure of any current and/or pending investigations that involve failure or alleged failure to
deliver performance on similar scope contracts and/or investigations that may directly impact this contract
(e.g., noncompliance with legal requirements).
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COUNTY CONTRACT NUMBER [#Insert Number]|
AGREEMENT WITH [#CONTRACTOR’S NAME] FOR BUSINESS CARDS

This agreement (“Agreement”) is made and entered into effective as of the date of the last signature on the signature page by and
between the County of San Diego, a political subdivision of the State of California (“County”) and [# enter full corporate title,
describe company, located at (complete address)] (““Contractor”), with reference to the following facts:

A.

RECITALS

Pursuant to the San Diego County Administrative Code section 401, the County’s Director of the Department of Purchasing
and Contracting is authorized to award a contract for Business Cards.

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

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

The Agreement shall consist of this document, Exhibit A Statement of Work, Exhibit B Insurance Requirements, and Exhibit
C Payment Schedule. In the event of a conflict between any provisions of this Agreement, the following order of precedence
shall govern: First (1st) this document; Second (2nd) Exhibit B; Third (3rd) Exhibit A; Fourth (4th) Exhibit C.

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

follows:
ARTICLE 1
PERFORMANCE OF WORK
1.1 Standard of Performance. Contractor shall, in good and workmanlike manner and in accordance with the highest professional

1.2

1.3

1.4

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

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

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

Contractor’s Agents and Employees or Subcontractors.

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

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

1.4.1  “Related Subcontract” means an agreement to furnish, or the furnishing of, supplies, materials, equipment, or
services of any kind to Contractor or any higher tier subcontractor in the performance of some or all of the work in
this Agreement. Related Subcontracts includes consultant agreements, which are defined as agreements for services
rendered, or the rendering of services, by persons who are members of a particular profession or possess as special
skill and who are not officers or employees of the Contractor. Examples include those services acquired by

Contract: #####H# Services Template: rev 10/1/2022 v5.4
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1.5

1.6

1.7

2.1

2.2

23

COUNTY CONTRACT NUMBER [#Insert Number]|
AGREEMENT WITH [#CONTRACTOR’S NAME] FOR BUSINESS CARDS

Contractor or a subcontractor in order to enhance their legal, economic, financial, or technical positions. Professional
and consultant services are generally acquired to obtain information, advice, opinions, alternatives, conclusions,
recommendations, training, or direct assistance, such as studies, analyses, evaluations, liaison with government
officials, or other forms or representation. Related Subcontracts shall not include agreements for ancillary goods or
services, or consulting services intended to support Contractor in a general manner not specific to the work
performed under this Agreement. “Related Subcontractor” means an individual or entity holding or performing a
Related Subcontract.

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

1.43 RESERVED

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

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

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

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

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

ARTICLE 2
SCOPE OF WORK

Statement of Work. Contractor shall perform the work described in the “Statement of Work™ attached as Exhibit A to this

Agreement, and by this reference incorporated herein, except for any work therein designated to be performed by County.

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

Right to Acquire Equipment and Services. Nothing in this Agreement shall prohibit the County from acquiring the same type
or equivalent equipment and/or service from other sources, when deemed by the County to be in its best interest.

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

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

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

ARTICLE 3
DISENTANGLEMENT

General Obligations.

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

Contractor shall provide for the prompt and orderly conclusion of all work required under this Agreement, as County may
direct, including completion or partial completion of projects, documentation of work in process, and other measures to assure
an orderly Disentanglement.

Disentanglement Process.

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

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

Contractor’s obligation to provide Disentanglement services shall not cease until all Disentanglement obligations are
completed to County’s reasonable satisfaction, including the performance by Contractor of all Specific Obligations of
Contractor. County shall not require Contractor to perform Transitioning Services beyond 12 months after expiration or
termination, provided that Contractor meets all Disentanglement obligations and other obligations under Agreement.

Specific Obligations.

The Disentanglement shall include the performance of the following specific obligations (“Specific Obligations™):

3.3.1 No Interruption or Adverse Impact

Contractor shall cooperate with County and Replacement Provider to ensure a smooth Disentanglement, with no
interruption of or adverse impact to Disentangled Services, Transitioning Services, other work required under the
Agreement, or services provided by third parties.

3.3.2 Client Authorizations.

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

3.3.3 Leases, Licenses, and Third-Party Agreements.
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Contractor shall procure at no charge to County all authorizations necessary to grant Replacement Provider the use
and benefit of any third-party agreements pending their conveyance or assignment to Replacement Provider.

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

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

3.3.4 Return, Transfer, and Removal of Assets.

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

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

3.3.5 Delivery of Documentation.

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

ARTICLE 4
COMPENSATION

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

4.1 General Principles. Contractor shall comply with generally accepted accounting principles, good business practices, San
Diego County Code of Administrative Ordinances section 472, and the cost principles published by the federal Office of
Management and Budget (OMB), including 2 CFR 200 - UNIFORM ADMINISTRATIVE REQUIREMENTS, COST
PRINCIPLES, AND AUDIT REQUIREMENTS FOR FEDERAL AWARDS “The Uniform Guidance,” which can be
viewed at https://www.ecfr.gov/cgi-bin/text-idx ?tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl. Contractor shall comply with
all applicable federal, State, and other funding source requirements, Contractor shall, at its own expense, furnish all cost
items associated with this Agreement except as specifically stated herein to be furnished by County.

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

4.2 Compensation.

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

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

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

4.3 Invoices.
4.3.1 Contractor shall invoice monthly for completed and accepted Services performed in the prior month.

4.3.2 Contractor shall submit invoices to the COR that are completed and submitted in accordance with written COR
instructions and are in compliance with all Agreement terms.
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43.2.1 Contractor shall provide accurate invoices with sufficient detail and supporting documentation for County
verification. Invoices must reference the Agreement number (and task order, if applicable), contain a
detailed listing of each deliverable or portion of work, including the pay point, target, accomplishment,
unit price, percentage completion, and appropriate calculations where applicable.

4.3.2.2  Contractor invoices shall include the following language:

I certify, under penalty of perjury under the laws of the State of California, that the deliverables and/or
services invoiced were delivered and/or performed specifically for this Agreement in accordance with and
compliance to all terms and conditions set forth therein.

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

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

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

4.6 Prompt Payment for Vendors and Subcontractors

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

4.6.2  If Contractor determines that any payment otherwise due such Related Subcontractor is subject to withholding in
accordance with a Related Subcontract, Contractor shall:

4.6.2.1 Provide written notice to the Related Subcontractor and COR within three (3) business days of such
withholding stating the amount to be withheld, the basis for the withholding, and, if applicable, the cure
required of the Related Subcontractor in order to receive payment of the amounts withheld; and

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

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

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

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

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

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

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

4.8.4 Breach. In the County's determination, Contractor is, or at the time of performance was, in breach of any of the terms
of this Agreement.

4.8.5 Wage Theft. Contractor has a judgment rendered against it by the California Division of Labor Standards
Enforcement (DLSE), other state labor compliance body, or the United States Department of Labor that is unsatisfied.
In such event, County may withhold payment from Contractor in the amount of such unsatisfied judgment until such
judgment has been discharged.
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Disallowance. County may disallow payment at any time if it determines that the basis for the payment is or was not eligible
for compensation under this Agreement. If County makes payment to Contractor that is later disallowed by the County, State
or federal government, or other funding source, County shall be entitled to prompt recovery of funds in accordance with
Article 12.

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

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

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

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

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

4.13.2 If the Agreement term, Initial Term, or any Option Period originates in one County Fiscal Year and ends in another
County Fiscal Year, Contractor shall not exceed the amounts reasonably allocated to each of the County Fiscal Years
based on the monthly budget or other rate of expense.

ARTICLE 5
AGREEMENT ADMINISTRATION

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

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

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

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

Agreement Progress Meeting. The COR and other County personnel, as appropriate, will meet periodically with the Contractor
to review the Agreement performance, with the COR serving as meeting chair. At these meetings the COR will apprise the
Contractor of how the County views the Contractor’s performance and the Contractor will apprise the County of problems, if
any, being experienced. The Contractor shall also notify the Contracting Officer (in writing) of any work being performed, if any,
that the Contractor considers being over and above the requirements of the Agreement. Appropriate action shall be taken to resolve
outstanding issues. The minutes of these meetings will be reduced to writing and signed by the COR and the Contractor. Should
the Contractor not concur with the minutes, the Contractor shall set out in writing any area of disagreement within 10 days.
Appropriate action will be taken to resolve any areas of disagreement.

ARTICLE 6
CHANGES

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

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

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

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

Amendment. The County and Contractor may modify this Agreement by written amendment signed by the
Contracting Officer and Contractor.

ARTICLE 7
SUSPENSION, DELAY, AND TERMINATION

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

7.1.1

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

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

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

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

RESERVED

Failure to Perform. Contractor shall immediately notify the COR upon learning that it has, or that it is reasonably foreseeable

that it will, fail to perform or timely perform its obligations under this Agreement for any reason, including, but not limited
to, a labor dispute, emergency, epidemic, pandemic, or supply chain shortage. In such event, Contractor shall, upon request,
prepare and deliver to the COR a written mitigation plan. Nothing in this section relieves the Contractor of its obligations
under this Agreement.

Reduction in Funding. In the event there is a reduction of funds made available by County to Contractor under this or

subsequent agreements, the County of San Diego and its departments, officers and employees shall incur no liability to
Contractor and shall be held harmless from any and all claims, demands, losses, damages, injuries, or liabilities arising
directly or from such action.

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

7.5.1

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

7.5.1.2 Actual and reasonable Contractor costs for Incomplete Work not mitigable or otherwise recoverable by
Contractor. Such compensation shall not exceed the unit or pro rata price due to Contractor had the work
been completed.
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7.5.2 Inno event shall the County be liable for any loss of profits or any other consequential damages.

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

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

7.5.3.2  Improperly submitted claims, or

7.5.3.3 Any failure to perform the work in accordance with the Statement of Work, or

7.5.3.4  Any breach of any term or condition of the Agreement, or

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

7.5.3.6  Any claim of professional negligence, or

7.5.3.7 Any other matter arising from or related to this Agreement, whether known, knowable, or unknown

before, during, or after the date of termination.

Suspension of Work. The Contracting Officer may order Contractor, in writing, to suspend, delay, or interrupt all or part of
the work of this Agreement for the period of time that the Contracting Officer determines appropriate. County reserves the
right to prohibit, without prior notice, Contractor or Contractor’s employees, directors, officers, agents, subcontractors,
vendors, consultants, or volunteers from 1) accessing County data systems and County owned software applications,
including websites, domain names, platforms, physical files, 2) treating County’s patients, clients, or facility residents, or 3)
providing any other services under this Agreement.

ARTICLE 8
COMPLIANCE WITH LAWS AND REGULATIONS

Compliance with Laws and Regulations. Contractor shall at all times perform its obligations hereunder in compliance with
all applicable federal, State, County, and local laws, rules, and regulations, current and hereinafter enacted, including facility
and professional licensing and/or certification laws and keep in effect any and all licenses, permits, notices and certificates
as are required. Contractor shall further comply with all laws applicable to wages and hours of employment, occupational
safety, and to fire safety, health, and sanitation.

Contractor Permits and License. Contractor certifies that it possesses and shall continue to maintain or shall cause to be
obtained and maintained, at no cost to the County, all approvals, permissions, permits, licenses, and other forms of
documentation required for it and its employees to comply with all existing foreign or domestic statutes, ordinances, and
regulations, or other laws, that may be applicable to performance of services hereunder. The County reserves the right to
reasonably request and review all such applications, permits, and licenses prior to the commencement of any services
hereunder.

Equal Opportunity. Contractor shall comply with federal and State equal employment opportunity laws, including, but not
limited to, the provisions of Title VII of the Civil Rights Act of 1964 in that it will not discriminate against any individual
with respect to his or her compensation, terms, conditions, or privileges of employment nor shall Contractor discriminate in
any way that would deprive or intend to deprive any individual of employment opportunities or otherwise adversely affect
his or her status as an employee because of such individual’s race, color, religion, sex, national origin, age, handicap, medical
condition, sexual orientation or marital status.

Affirmative Action. Each Contractor of services and supplies employing fifteen (15) or more full-time permanent employees,
shall comply with the Affirmative Action Program for Vendors as set forth in Article I1lk (commencing at section 84) of the
San Diego County Administrative Code, which program is incorporated herein by reference. A copy of this Affirmative
Action Program will be furnished upon request by COR or from the County of San Diego Internet website
(www.sandiegocounty.gov).

Non-Discrimination. Contractor shall ensure that services and facilities are provided without regard to ethnic group
identification, race, color, nation origin, creed, religion, age, sex, physical or mental disability, political affiliation or marital
status in accordance with applicable laws, including, but not limited to, Title VI of the Civil Rights Act of 1964 (42 U.S.C
2000d), section 162 (a) of the Federal-Aid Highway Act of 1973 (23 U.S.C 324), section 504 of the Rehabilitation Act of
1973, The Civil Rights Restoration Act of 1987 (P.L. 100-209), Executive Order 12898 (February 11, 1994), Executive Order
13166 (August 16, 2000), Title VII of the Civil Rights Act of 1964 (42 U.S.C. 2000-¢), the Age Discrimination Act of 1975
(42 U.S.C. 6101), Article 9.5, Chapter 1, Part 1, Division 2, Title 2 (section 11135, et seq.) of the California Government
Code, Title 9, Division 4, Chapter 6 (section 10800, et seq.) of the CCR and California Dept of Social Services Manual of
Policies and Procedures (CDSS MPP) Division 21.
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AIDS Discrimination. Contractor shall not deny any person the full and equal enjoyment of, or impose less advantageous
terms, or restrict the availability of, the use of any County facility or participation in any County funded or supported service
or program on the grounds that such person has Human Immunodeficiency Virus (HIV) or Acquired Immune Deficiency
Syndrome (AIDS) as those terms are defined in Title 3, Division 2, Chapter 8, section 32.803, of the San Diego County Code
of Regulatory Ordinances.

American with Disabilities Act (ADA) 1990. Contractor shall not discriminate against qualified people with disabilities in
employment, public services, transportation, public accommodations, and telecommunications services in compliance with
the Americans with Disabilities Act (ADA), the California Fair Employment and Housing Act (FEHA), and California
Administrative Code Title 24.

Political Activities Prohibited. None of the funds, provided directly or indirectly, under this Agreement shall be used for any
political activities or to further the election or defeat of any candidate for public office. Contractor shall not utilize or allow
its name to be utilized in any endorsement of any candidate for elected office. Neither this Agreement nor any funds provided
hereunder shall be utilized in support of any partisan political activities, or activities for or against the election of a candidate
for an elected office.

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

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

Audit Requirement.

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

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

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

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

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

8.12.3 Zero Tolerance for Fraudulent Conduct in County Services. Contractor shall comply with County of San Diego Board
of Supervisors Policy A-120 “Zero Tolerance for Fraudulent Conduct in County Services.” There shall be “Zero
Tolerance” for fraud committed by contractors in the administration of County programs and the provision of County
services. Upon proven instances of fraud committed by contractors in connection with their performance under the
Agreement, said contractor shall be subject to corrective action up to and including termination of the Agreement;
and
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8.12.4 Interlocking Directorate. Per Board Policy A-79, if Contractor is a non-profit corporation, Contractor shall not
subcontract any work under this Agreement with a related for-profit subcontractor where an interlocking directorate,
management, or ownership relationship exists, unless specifically authorized by the Board of Supervisors; and

8.12.5 Drug and Alcohol-Free Work Environment. The County of San Diego, in recognition of its responsibility to provide
a safe, healthy, and productive work environment and perform services as safely, effectively, and efficiently as
possible, has adopted a requirement for a work environment not adversely affected or impaired in any way by the use
or presence of alcohol or drugs in Board Policy C-25 County of San Diego Drug and Alcohol Use Policy.

8.12.5.1 As a material condition of this Agreement, the Contractor agrees that Contractor and Contractor’s
employees, while performing services or using County equipment pursuant to Agreement:

8.12.5.1.1 Shall not be in any way impaired because of being under the influence of alcohol or a drug.
8.12.5.1.2 Shall not possess, consume, or be under the influence of alcohol and/or an illegal drug.

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

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

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

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

Clean Air Act and Federal Water Pollution Control Act.

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

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

Debarment, Exclusion, Suspension, and Ineligibility.

8.16.1 Contractor certifies that, to the best of its knowledge, and except as disclosed to County and acknowledged in writing
by County prior to the execution of this Agreement, Contractor, its employees, directors, officers, agents,
subcontractors, vendors, consultants, and volunteers:
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8.16.1.1 Are not presently debarred, excluded, suspended, declared ineligible, voluntarily excluded, or proposed for
debarment, exclusion, suspension, or ineligibility by any federal, state, or local department or agency; and

8.16.1.2 Have not within a 3-year period preceding this Agreement been convicted of, or had a civil or
administrative judgment rendered against them for, the commission of fraud or a criminal offense or civil
action in connection with obtaining, attempting to obtain, or performing a public (federal, State, or local)
transaction; violation of federal or State anti-trust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, receiving stolen property; physical,
financial or sexual abuse or misconduct with a patient or client, or medical negligence or malpractice;

8.16.1.3 Are not presently indicted or otherwise criminally, civilly, or administratively charged by a government
entity (federal, State, or local) with commission of any of the offenses enumerated in the paragraph above;
and

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

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

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

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

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

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

8.17.2 Posters may be downloaded from the County Office of Ethics and Compliance website at:
http://www.sandiegocounty.gov/content/sdc/cao/oec.html. Additionally, if Contractor maintains a company website
as a method of providing information to employees, the Contractor shall display an electronic version of the poster(s)
at the website;

8.17.3 If Contractor has implemented a business ethics and conduct awareness program, including a reporting mechanism,
the Contractor need not display the County poster.

False Claims Act Training. Contractor shall, not less than annually, provide training on the Federal False Claims Act (31
USC 3729, et seq. or successor statutes) and State False Claims Act (California Government Code 12650, et seq. or successor
statutes) to all employees, directors, officers, agents, Related Subcontractors, or volunteers providing services under this
Agreement. Contractor shall maintain verification of this training. Contractor shall retain verifications in accordance with
the Agreement requirement for retention of records

Code of Ethics. As a material term and condition of this Agreement, Contractor shall develop and implement a Code of
Ethics or similar document and maintain it during the term of this Agreement. Additionally, Contractor shall train all
employees and volunteers on the Code of Ethics, and all employees, volunteers, directors, officers, and agents shall certify
that they have received training and have been provided an opportunity to ask questions of their employer regarding the Code
of Ethics. Contractor shall retain these certifications in accordance with the Agreement’s provision regarding retention of
records

Compliance Program. Contractors with an agreement that exceeds more than $250,000 in value annually shall establish, and
maintain for the duration of this Agreement, a compliance program that meets the standards of Federal Sentencing Guidelines
section 8B2.1 and 42 CFR 438.608, regardless of funding source or services.

Investigations. Unless prohibited by an investigating government authority, Contractor shall cooperate and participate fully
in any investigation initiated by County relative to this Agreement. Upon County’s request, Contractor shall promptly provide
to County any and all documents, including any and all communications or information stored digitally, and make available
for interviews any employee(s) of Contractor identified by County. Contractor further agrees to immediately notify County
if any employee, director, officer, agent, subcontractor, vendor, consultant, or volunteer of Contractor comes under
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investigation by any federal, State, or local government entity with law enforcement or oversight authority over the
Agreement or its funding for conduct arising out of, or related to, performance under this Agreement.

Contractor shall promptly make available to County all internal investigative results, findings, conclusions,
recommendations, and corrective action plans pertaining to the investigation in its possession as requested by the County,
unless otherwise protected by applicable law or privilege.

ARTICLE 9
CONFLICTS OF INTEREST; CONTRACTOR’S CONDUCT

9.1 Conlflicts of Interest. Contractor presently has no interest, including but not limited to other projects or independent
agreements, and shall not acquire any such interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. The Contractor shall not employ any person having
any such interest in the performance of this Agreement. Contractor shall not hire County’s employees to perform any portion
of the work or services provided for herein including secretarial, clerical, and similar incidental services except upon the
written approval of County. Without such written approval, performance of services under this Agreement by associates or
employees of County shall not relieve Contractor from any responsibility under this Agreement.

9.1.1 California Political Reform Act and Government Code Section 1090 Et Seq. Contractor acknowledges that the
California Political Reform Act (“Act”), Government Code section 81000 et seq., provides that Contractors hired by
a public agency, such as County, may be deemed to be a “public official” subject to the Act if the Contractor advises
the agency on decisions or actions to be taken by the agency. The Act requires such public officials to disqualify
themselves from participating in any way in such decisions if they have any one of several specified “conflicts of
interest” relating to the decision. To the extent the Act applies to Contractor, Contractor shall abide by the Act. In
addition, Contractor acknowledges and shall abide by the conflict-of-interest restrictions imposed on public officials
by Government Code section 1090 et seq.

9.2  Conduct of Contractor.

9.2.1 Contractor shall inform the County of all Contractor’s interests, if any, that are, or that Contractor believes to be,
incompatible with any interests of the County.

9.2.2  Contractor shall not, under circumstances that might reasonably be interpreted as an attempt to influence the recipient
in the conduct of his duties, accept any gratuity or special favor from individuals or organizations with whom the
Contractor is doing business or proposing to do business, in accomplishing the work under this Agreement.

9.2.3 Contractor shall not use for personal gain or make other improper use of confidential information acquired in
connection with this Agreement. In this connection, the term “confidential information” includes, but is not limited
to, unpublished information relating to technological and scientific development; medical, personnel, or security
records of individuals; anticipated materials requirements or pricing actions; and knowledge of selections of
Contractors or subcontractors in advance of official announcement.

9.2.4 Contractor, its employees, directors, officers, agents, subcontractors, vendors, consultants, and volunteers shall not
offer, directly or indirectly, any unlawful gift, gratuity, favor, entertainment, or other item(s) of monetary value to an
employee or official of the County.

9.2.5 Referrals. Contractor further covenants that no referrals of clients through Contractor’s intake or referral process shall
be made to the private practice of any person(s) employed by the Contractor.

9.3  Prohibited Agreements. As required by section 67 of the San Diego County Administrative Code, Contractor certifies that it
is not in violation of the provisions of section 67, and that Contractor is not, and will not subcontract with, any of the
following:

9.3.1. Persons employed by County or of public agencies for which the Board of Supervisors is the governing body;

9.3.2. Profit-making firms or businesses in which employees described in sub-section 9.3.1, above, serve as officers,
principals, partners, or major shareholders;

9.3.3. Persons who, within the immediately preceding twelve (12) months came within the provisions of the above sub-
sections and who (1) were employed in positions of substantial responsibility in the area of service to be performed
by the Agreement, or (2) participated in any way in developing the Agreement or its service specifications; and

9.3.4. Profit-making firms or businesses, in which the former employees described in sub-section 9.3.3 above, serve as
officers, principals, partners, or major shareholders.
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9.4  Limitation of Future Agreements or Grants. It is agreed by the parties to the Agreement that Contractor shall be restricted in
its future contracting with the County to the manner described below. Except as specifically provided in this section,
Contractor shall be free to compete for business on an equal basis with other companies.

9.4.1 If Contractor, under the terms of the Agreement, or through the performance of tasks pursuant to this Agreement, is
required to develop specifications or statements of work and such specifications or statements of work are to be
incorporated into a solicitation, Contractor shall be ineligible to perform the work described within that solicitation
as a prime or subcontractor under an ensuing County agreement. It is further agreed, however, that County will not,
as additional work, unilaterally require Contractor to prepare such specifications or statements of work under this
Agreement.

9.4.2 Contractor may not apply for nor accept additional payments for the same services contained in the Statement of
Work.

ARTICLE 10
INDEMNITY AND INSURANCE

10.1 Indemnity. County shall not be liable for, and Contractor shall defend and indemnify County and the employees and agents
of County (collectively “County Parties”), against any and all claims, demands, liability, judgments, awards, fines,
mechanics’ liens or other liens, labor disputes, losses, damages, expenses, charges or costs of any kind or character, including
attorneys’ fees and court costs (hereinafter collectively referred to as “Claims™), related to this Agreement or the work covered
by this Agreement and arising either directly or indirectly from any act, error, omission or negligence of Contractor or its
Contractors, licensees, agents, servants or employees, including, without limitation, Claims caused by the sole passive
negligent act or the concurrent negligent act, error or omission, whether active or passive, of County Parties. Contractor shall
have no obligation, however, to defend or indemnify County Parties from a Claim if it is determined by a court of competent
jurisdiction that such Claim was caused by the sole negligence or willful misconduct of County Parties.

Without limiting the foregoing, Contractor’s defense and indemnity obligations under this section shall specifically apply to
any claim, suit, proceeding, demand, liability, loss, damage, or expense (including but not limited to attorneys’ fees) arising
from or relating to a claim that any work performed pursuant to this Agreement infringes a patent, copyright, moral right,
trademark, trade secret, or other intellectual property right of a third party. Without limiting the generality of the foregoing,
if any portion of any the same or County’s use of the same is, or in Contractor’s or County’s opinion is likely to be, held to
infringe the rights of any third party, Contractor shall at its expense either (i) procure the right for County to use the infringing
item free of any liability or expense to County to the full extent contemplated by this Agreement; or (ii) replace it with a non-
infringing equivalent reasonably satisfactory to County. Without limiting the County’s other rights and Contractor’s
obligations under this section, County shall have the right to employ counsel at its own expense for, and participate in the
defense of, any claim.

10.2 Insurance. Contractor shall, at its own cost and expense, obtain and keep in force and effect during the term of this Agreement,
including all extensions, the insurance specified in Exhibit B Insurance Requirements. Evidence of insurance and any other
documents or notices required to be provided to County pursuant to Exhibit B shall be submitted to the COR or as instructed
by the COR. The provisions of section 10.1 are independent of, and shall in no way limit, Contractor’s and its insurer’s
requirements under this section 10.2 and Exhibit B.

ARTICLE 11
AUDIT AND INSPECTION

11.1 Audit and Inspection.

11.1.1 Authorized federal, State and County representatives and their designated inspectors shall each have the following
rights (“Audit and Inspection”):

11.1.1.1 to monitor, assess, and evaluate Contractor’s performance under this Agreement;

11.1.1.2 to conduct audits, inspections, reviews of reports, and interviews of staff and participants involved with the
services provided under this Agreement; and

11.1.1.3 to inspect the premises, services, materials, supplies, and equipment furnished or utilized in the
performance of this Agreement and the workmanship of the work performed under this Agreement.

11.1.2 Contractor shall fully cooperate with any Audit and Inspection. County shall perform Audits and Inspections in a
manner so as not to unduly interfere with Contractor’s performance.

11.1.3 At any time during normal business hours and as often as County may deem necessary, Contractor shall make
available to County, State or federal officials for examination all of its records with respect to all matters covered by
this Agreement and will permit County, State or federal officials to examine and make excerpts or transcripts from
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such records, and to make audits of all invoices, materials, payrolls, records of personnel, information regarding
clients receiving services, and other data relating to all matters covered by this Agreement.

11.1.4 If an audit is conducted, it will be done in accordance with generally accepted government auditing standards as
described in “Government Auditing Standards,” published for the United States General Accountability Office or the
institute of Internal Auditors International Standards for the Professional Practice of Internal Auditing.

External Audits. Contractor shall provide the following to the COR:

11.2.1 acopy of all notifications of audits or pending audits by federal or State representatives regarding contracted services
identified in this Agreement within three (3) business days of Contractor receiving notice of the audit.

11.2.2 a copy of the draft and final State or federal audit reports within twenty-four (24) hours of receiving them.

11.2.3 a copy of Contractor’s response to the draft and final State or federal audit reports at the same time the response is
provided to the State or federal representatives.

11.2.4 a copy of all responses made by a federal or State representative to a Contractor’s audit response no later than three
(3) business days after receiving it, unless prohibited by the government agency conducting the audit. This shall
continue until the federal or State auditors have accepted and closed the audit.

Availability of Records. Contractor shall maintain and/or make available within San Diego County accurate books,
accounting records, and other records related to Contractor’s performance under this Agreement, including all records of
costs charged to this Agreement during the term of this agreement and for the longer of: (i) a period of five (5) years after
the date of final payment under this Agreement, (ii) for records that relate to appeals under Article 15 “Disputes,” or litigation
or the settlement of claims arising out of the performance of this Agreement, three (3) years after such appeals, litigation, or
claims have been disposed of, and (iii) any retention period required by the funding source(s) of this Agreement. Contractor
shall provide any requested records to County within two (2) business days of request. Contractor assertions of confidentiality
shall not be a bar to full access to the records. County shall keep the materials described above confidential unless otherwise
required by law.

11.3.1 Contractor shall maintain, and the records referred to in section 11.3 shall include, records sufficient to establish
the reasonableness accuracy, completeness and currency of all cost or pricing data submitted to County in
connection with this Agreement, including records of adequate price competition, negotiations, and cost or price
analysis.

Outcome-Based Measures. Where outcome-based measures are set forth in the Statement of Work, Contractor shall maintain,
and provide to County upon County’s request as often as County deems necessary, complete, and accurate data documenting
such outcome measures under this Agreement. Such data may include, but is not limited to, statistics on outcomes, rates of
success, and completion rate of deliverables.

Full Cost Recovery. Contractor shall reimburse County for all direct and indirect expenditures incurred in conducting an
audit, investigation, or inspection when Contractor is subsequently found to have violated terms of this Agreement.

Corrective Actions. If any services performed hereunder are found to have not been in conformity with the specifications and
requirements of this Agreement, County shall have the right to (1) require the Contractor to perform the services in conformity
with said specifications and requirements at no additional increase in total Agreement amount, (2) require Contractor
immediately to take all necessary steps to ensure future performance of the services in conformity with requirements of the
Agreement, (3) reduce payment to Contractor in accordance with Article 4, (4) have the services performed, by agreement
or otherwise, in conformance with the specifications of this Agreement and recover from Contractor any costs incurred by
County that are directly related to the performance of such services, and/or (5) pursue any other rights or remedies available
to County under this Agreement.

ARTICLE 12
RECOVERY OF FUNDS
Where Contractor is required to reimburse County under any provision of this Agreement, or where County is otherwise
owed funds from Contractor, County may, at its sole discretion and subject to funding source restrictions and State and federal
law: (1) withhold such amounts from any amounts due to Contractor pursuant to the payment terms of this Agreement, (2)
withhold such amounts from any other amounts due to Contractor from County, and/or (3) require Contractor to make
payment to County for the total amount due (or a lesser amount specified by County) within thirty (30) days of request by
County. Notwithstanding the foregoing, County may allow Contractor to repay any such amounts owed in installments
pursuant to a written repayment plan.

ARTICLE 13
USE OF DOCUMENTS AND REPORTS

Findings Confidential. Any reports, records, data, or other information given to or prepared or assembled by Contractor under
this Agreement that the County requests to be kept confidential shall not be made available to any individual or organization
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by the Contractor without the prior written approval of the County except as may be required by law. Contractor shall not
disclose to any individual or organization any reports, records, data, or other information received, prepared, or assembled
by Contractor under this Agreement

Ownership, Publication, Reproduction and Use of Material. All reports, studies, information, data, statistics, forms, designs,
plans, procedures, systems, and any other material or properties produced under this Agreement shall be the sole and exclusive
property of County. No such materials or properties produced in whole or in part under this Agreement shall be subject to
private use, copyright, or patent right by Contractor in the United States or in any other country without the express written
consent of County. County shall have unrestricted authority to publish, disclose, distribute and otherwise use, copyright or
patent, in whole or in part, any such reports, studies, data, statistics, forms or other materials or properties produced under
this Agreement.

Confidentiality. Contractor agrees to maintain the confidentiality of and take industry appropriate and legally required
measures to prevent the unlawful disclosure of any information that is legally required to be kept confidential. Except as
otherwise allowed by local, State, or federal law or regulation and pursuant to this section 13.3, Contractor agrees to only
disclose confidential records where the holder of the privilege, whether the County, or a third party, provides written
permission authorizing the disclosure.

Public Records Act. The California Public Records Act (“CPRA”) requires County to disclose “public records” in its actual
or constructive possession unless a statutory exemption applies. This generally includes contracts and related documents. If
County receives a CPRA request for records relating to the Agreement, County may, at its sole discretion, either determine
its response to the request without notifying Contractor or notify Contractor of the request. If County determines its response
to the request without notifying Contractor, Contractor shall hold County harmless for such determination. If County notifies
Contractor of the request, Contractor may request that County withhold or redact records responsive to the request by
submitting to County a written request within five (5) business days after receipt of the County’s notice. Contractor’s request
must identify specific records to be withheld or redacted and applicable exemptions. Upon timely receipt of Contractor’s
request, County will review the request and at its sole discretion withhold and/or redact the records identified by Contractor.
Contractor shall hold County harmless for County’s decision whether to withhold and/or redact pursuant to Contractor’s
written request. Contractor further agrees that its defense and indemnification obligations set forth in section 10.1 of this
Agreement extend to any Claim (as defined in section 10.1) against the County Parties (as defined in section 10.1) arising
out of County’s withholding and/or redacting of records pursuant to Contractor’s request. Nothing in this section shall
preclude Contractor from bringing a “reverse CPRA action” to prevent disclosure of records. Nothing in this section shall
prevent the County or its agents or any other governmental entity from accessing any records for the purpose of audits or
program reviews if that access is legally permissible under the applicable local, State, or federal laws or regulations. Similarly,
County or its agent or designee may take possession of the record(s) where legally authorized to do so.

Custody of Records. Contractor shall deliver to County or its designee, at County’s request, all documentation and data
related to Contractor’s work under this Agreement, including, but not limited to, County data and client files held by
Contractor, at no charge to County. County, at its option, may take custody of Contractor’s client records upon Agreement
termination, expiration, or at such other time as County may deem necessary. County agrees that such custody will conform
to applicable confidentiality provisions of State and federal law and that retained records shall be available to Contractor for
examination and inspection in accordance with applicable law. Contractor shall destroy records not turned over to County in
accordance with applicable retention requirements and this Agreement. Notwithstanding the foregoing, Contractor may retain
one (1) copy of the documentation and data for archival purposes or warranty support, and Contractor may maintain records
that it is legally required to maintain.

Reports. Contractor shall submit reports required in Exhibit A and additional reports as may be requested by the COR and
agreed to by the Contractor. Format for the content of such reports may be developed by County. The timely submission of
these reports is a necessary and material term and condition of this Agreement and Contractor agrees that failure to meet
specified deadlines will be sufficient cause to withhold payment. Contractor shall submit to County within thirty (30) days
of the termination of this Agreement a report detailing all work done pursuant to this Agreement by Contractor.

ARTICLE 14
(RESERVED)

ARTICLE 15
DISPUTES

Notwithstanding any provision of this Agreement to the contrary, the Contracting Officer shall decide any dispute concerning a
question of fact arising out of this Agreement that is not otherwise disposed of by the parties within a reasonable period of time.
The decision of the Contracting Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have
been fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith. Contractor shall proceed diligently
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with its performance hereunder pending resolution by the Contracting Officer of any such dispute. Nothing herein shall be construed
as granting the Contracting Officer or any other administrative official, representative or board authority to decide questions of law,
or issues regarding the medical necessity of treatment or to pre-empt any medical practitioners’ judgment regarding the medical
necessity of treatment of patients in their care. The foregoing does not change the County’s ability to refuse to pay for services
rendered if County disputes the medical necessity of care.

ARTICLE 16
GENERAL PROVISIONS

16.1 Change of Control. Contractor shall notify County in writing of any change in majority ownership of Contractor (or all or
substantially all of Contractor’s assets) through a transaction or series of transactions including, without limitation, an
acquisition, sale, reorganization, merger, or consolidation (“Change of Control”) at least one hundred eighty (180) days prior
to the effective date of a Change of Control or as soon as practicable thereafter if notice cannot legally be provided to County
within such timeframe.

16.1.1  Without limiting any other rights or remedies of County, in the event of a pending or actual Change of Control,
County may terminate this Agreement in accordance with section 7.5, Termination for Convenience, except that
Contractor shall not be entitled to costs of termination set forth in section 7.5.2.

16.2 Assignment and Delegation. Contractor shall not assign any of its rights or delegate any of its obligations hereunder without
the prior written consent of County, which shall not be unreasonably withheld; provided, however, that Contractor may assign
or delegate its rights or obligations under this Agreement to the entity becoming a majority owner of Contractor’s assets
during a Change of Control, provided that notice is given in accordance with section 16.1 above. Any purported assignment
or delegation in violation of this section shall be null and void

16.3 Entire Agreement. This Agreement, together with all Exhibits attached hereto and other agreements expressly referred to
herein, constitute the entire agreement between the parties with respect to the subject matter contained herein. All prior or
contemporaneous agreements, understandings, representations, warranties, and statements, oral or written, including any
proposals from Contractor and requests for proposals from County, are superseded.

16.4 Remedies Not Exclusive. The rights and remedies of County provided in this Agreement shall not be exclusive and are in
addition to any other rights and remedies provided by law, equity, or under resulting order.

16.5 Sections and Exhibits. All recitals, sections, and exhibits referred to in this Agreement are incorporated herein by reference.

16.6 Further Assurances. Parties agree to perform such further acts and to execute and deliver such additional documents and
instruments as may be reasonably required in order to carry out the provisions of this Agreement and the intentions of the
parties.

16.7 Governing Law. This Agreement shall be governed, interpreted, construed, and enforced in accordance with the laws of the
State of California.

16.8 Headings. The article and section headings used in this Agreement are inserted for convenience of reference only and are not
intended to define, limit, or affect the construction or interpretation of any term or provision hereof.

16.9 Neither Party Considered Drafter. Despite the possibility that one party may have prepared the initial draft of this Agreement
or played the greater role in the physical preparation of subsequent drafts, neither party shall be deemed the drafter of this
Agreement and that, in construing this Agreement in case of any claim that any provision hereof may be ambiguous, no such
provision shall be construed in favor of one party on the ground that such provision was drafted by the other.

16.10 No Other Inducement. The making, execution, and delivery of this Agreement by the parties hereto has been induced by no
representations, statements, warranties, or agreements other than those expressed herein.

16.11 Notices. Notice to either party shall be in writing and personally delivered; sent by certified mail, postage prepaid, return
receipt requested; or emailed to the County’s or Contractor’s designated representative (or such party’s authorized
representative). Any such notice shall be deemed received by the party (or such party’s authorized representative) on the
earliest of the date of personal delivery, three (3) business days after deposit in the U.S. Malil, or upon sending of an email
from which an acknowledgement of receipt has been received other than an out of office, unavailable, or undeliverable reply.

16.12 Severability. If any term, provision, covenant, or condition of this Agreement is held to be invalid, void or otherwise
unenforceable, to any extent, by any court of competent jurisdiction, the remainder of this Agreement shall not be affected
thereby, and each term, provision, covenant, or condition of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

16.13 Successors. Subject to the limitations set forth in sections 16.1 and 16.2 above, all terms of this Agreement shall be binding
upon, inure to the benefit of, and be enforceable by the parties hereto and their respective heirs, legal representatives,
successors, and assigns.
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16.14 Time. Time is of the essence for each provision of this Agreement.

16.15 Time Period Computation. All periods of time referred to in this Agreement shall be calendar days, unless the period of time
specifies business days. Calendar days shall include all days of the week, including holidays. Business days shall be Monday
through Friday, excluding County observed holidays.

16.16 Waiver. The waiver by one party of the performance of any term, provision, covenant, or condition shall not invalidate this
Agreement, nor shall it be considered as a waiver by such party of any other term, provision, covenant, or condition. Delay
by any party in pursuing any remedy or in insisting upon full performance for any breach or failure of any term, provision,
covenant, or condition shall not prevent such party from later pursuing remedies or insisting upon full performance for the
same or any similar breach or failure.

16.17 Third Party Beneficiaries Excluded. This Agreement is intended solely for the benefit of the County and its Contractor. Any
benefit to any third party is incidental and does not confer on any third party to this Agreement any rights whatsoever
regarding the performance of this Agreement. Any attempt to enforce provisions of this Agreement by third parties is
specifically prohibited.

16.18 Publicity Announcements and Materials. All public announcements, including those issued on Contractor letterhead, and
materials distributed to the community shall identify the County of San Diego as the funding source for contracted programs
identified in this Agreement. Copies of publicity materials related to contracted programs identified in this Agreement shall
be filed with the COR. County shall be advised at least twenty-four (24) hours in advance of all locally generated press
releases and media events regarding contracted services identified in this Agreement. Alcohol and Drug Prevention Services
Contractors shall notify COR or designee at least five (5) business days in advance of all Contractor generated media releases
and media events regarding contracted services identified in this Agreement.

16.19 Critical Incidents. Contractor shall have written plans or protocols and provide employee training for handling critical
incidents involving: external or internal instances of violence or threat of violence directed toward staff or clients; loss, theft
or unlawful accessing of confidential client, patient or facility resident Personal Information (PI), Personally Identifiable
Information (PII) and/or Personal Health Information (PHI); fraud, waste and/or abuse of Agreement funds; unethical
conduct; or violation of any portion of San Diego County Board of Supervisors Policy C-25 “Drug and Alcohol Use Policy”
while performing under this Agreement. Contractor shall report all such incidents to the COR within one business day of
their occurrence. However, if this Agreement includes Article 14, Contractor must adhere to the timelines and processes
contained in Article 14.

16.20 Responsiveness to Community Concerns. Contractor shall notify County within one business day of receipt of any material
complaints submitted to Contractor orally or in writing related to Contractor’s performance of work under this Agreement
(“Complaints™), unless prohibited by applicable State, federal, or local law. Complaints include, but are not limited to, issues
of abuse or quality of care, or issues regarding a program or facility applicable to this Agreement. Contractor shall take
appropriate steps to acknowledge receipt of Complaint(s) from individuals or organizations and to address or resolve all
Complaints. Contractor shall promptly notify the County of the status and disposition of all complaints and provide additional
information or documentation upon request. Nothing in this provision shall be interpreted to preclude Contractor from
engaging in any legally authorized use of its facility, property, or business as approved, permitted or licensed by the applicable
authority.

16.21 Criminal Background Check Requirements. Contractor shall ensure that criminal background checks are required and
completed prior to employment or placement of any employee, director, officer, agent, subcontractor, consultant, or volunteer
who will be providing any services, accessing County or client data, or receiving compensation under this Agreement.
Background checks shall be in compliance with any licensing, certification, funding, or Agreement requirements, including
the Statement of Work, which may be higher than the minimum standards described herein. Furthermore, for any individuals
identified above who will be assigned to sensitive positions funded by this Agreement, background checks shall be in
compliance with Board of Supervisors Policy C-28, available on the County of San Diego website. Sensitive positions are
those that: (1) physically supervise minors or vulnerable adults; (2) have unsupervised physical contact with minors or
vulnerable adults; and/or (3) have a fiduciary responsibility to any County client, or direct access to, or control over, bank
accounts or accounts with financial institutions of any client. If this Agreement includes Article 14, Contractor must also
adhere to requirements contained in Article 14.

Contractor shall have a documented process for reviewing the information and determine if criminal history demonstrates
behavior that could create an increased risk of harm to clients or risk to services to be performed under Agreement. Contractor
shall document review of criminal background findings and consideration of criminal history in the selection of such persons
listed above in this section.

16.21.1 Contractor shall utilize a subsequent arrest notification service or perform a criminal background check annually
during the term of this Agreement for any employee, director, officer, agent, subcontractor, consultant, or volunteer
who will be providing any services under this Agreement. Contractor shall keep the documentation of their review
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and consideration of the individual’s criminal history on file in accordance with paragraph 11.3 “Availability of
Records.”

16.21.2 Definitions
16.21.2.1 Minor: Individuals under the age of eighteen (18) years old.

16.21.2.2 Vulnerable Adult: (1) Individuals age eighteen (18) years or older, who require assistance with activities
of daily living and who may be put at risk of abuse during service provision; (2) Individuals age eighteen
(18) years or older who have a permanent or temporary limited physical and/or mental capacity that may
put them at risk of abuse during service provision because it renders them: unable to make decisions for
themselves, unable to physically defend themselves, or unaware of physical abuse or other harm that
could be perpetrated against them. Activities of daily living are defined as the basic tasks of everyday
life, such as eating, bathing, dressing, toileting, and transferring.

16.21.2.3 Volunteer: A person who performs a service willingly and without pay.

16.22 Survival. The provisions of this Agreement necessary to carry out the intention of the parties as expressed herein shall survive
the termination or expiration of this Agreement. Without limiting the foregoing, the following sections and articles of this
Agreement shall survive the expiration or earlier termination of this Agreement: sections 8.1, 8.21, 10.1, 16.4, 16.7, and
Articles 3,4, 7,11, 12, and 13.
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SIGNATURE PAGE

AGREEMENT TERM. The initial term of this Agreement shall begin on the date of the last signature below and end on December
31, 2025 (“Initial Term”).

OPTION TO EXTEND. The County shall have the option to extend the term of this Agreement for four (4) increments of one
(1) year (each an “Option Period”), for a total of four (4) years beyond the expiration of the Initial Term, not to exceed December
31, 2029. This option shall be automatically exercised unless County notifies Contractor in writing not less than thirty (30) days
prior to an Option Period that the County does not intend to extend the Agreement.

Options to Extend for One to Six Additional Months at End of Agreement. County shall also have the option to extend the
term of this Agreement, in one or more increments, for a total of no less than one (1) and no more than six (6) calendar
months (“Incremental Options”). The County may exercise each Incremental Option by providing written notice to
Contractor no fewer than fifteen (15) calendar days prior to expiration of this Agreement. The rates in effect at the time an
Incremental Option is exercised shall apply during the term of the Incremental Option.

COMPENSATION: Pursuant to Exhibit C, Article 4, and other applicable provisions of this Agreement, County agrees to pay
Contractor a sum not to exceed [# write out amount| ($######) (“Maximum Agreement Amount”). [#optional] Furthermore,
compensation for the Initial Term and any Option Periods shall not exceed the amounts shown for the Initial Term or that Option
Period shown in Exhibit C.

COR. The County designates the following individual as the Contracting Officer’s Representative (“COR”)

#Name and Title
#Address
#Address

#Phone and email

CONTRACTOR’S REPRESENTATIVE. Contractor designates the following individual as the Contractor’s Representative.
#Name and Title
#Address
#Address
#Phone and email

IN WITNESS WHEREOF, County and Contractor execute this Agreement effective as of the date of the last signature below. The
person(s) signing this Agreement for Contractor represent(s) and warrant(s) that they are duly authorized to bind Contractor and
have the legal capacity to execute and deliver this Agreement.

CONTRACTOR: COUNTY OF SAN DIEGO:

ALLEN HUNSBERGER, Acting Director
By: { {Sig_es_:signerl :signature:font(size=16 } } Department of Purchasing and Contracting
Name: {{N_es :signerl:fullname 1
Title: {{*Ttll es :signerl:title 1 By: { {Sig_es_:signer2:signature:font(size:16 } }
Email: {{Em_es_:signerl:email 1} Name: {{N_es :signer2:fullname 1
Date: {{Dte es :signerl:date}} Title: {{*Ttl2 es :signer2:title }

Date: {{Dte _es :signer2:date}}

By electronically signing this document, all parties accept the use of electronic signatures.
{{transstamp2_es :transactionid} }
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EXHIBIT A - STATEMENT OF WORK

1. SCOPE OF WORK

The County of San Diego (County) is seeking a contractor to provide printed business cards for all County
Departments. These goods will be requested on an as-needed basis throughout the contract term. In addition to
standard business use, requested goods will be used for a variety of events and campaigns, including community
outreach, education, elections, and other various County initiatives.

2. GENERAL REQUIREMENTS

2.1. Minimum Material Requirements

2.1.1.
2.1.2.
2.1.3.
2.14.

Size: 3.5 inches x 2 inches

100 Ib. cover white

87 brightness

Recycled paper with a minimum of 30% post-consumer waste and a minimum of 50% total recycled
fiber content

2.2. Logo Types

2.2.1.
2.2.2.
2.2.3.
2.24.
2.25.
2.2.6.

2.2.7.
2.2.8.

Gold Foil Seal

Gold Foil and Embossed

Thermographed

4/0 printing, and flat finish

Recycled logo

Business cards using the following Logo types require Contracting Officer Representative (COR)
approval.

2.2.6.1. Gold Foil Seal

2.2.6.2. Gold Foil and Embossed

2.2.6.3. Thermographed

Business cards with large print shall be provided at no additional cost to the County.

County Departments with law enforcement responsibilities may have an additional symbol locked with
the color County log.

2.3. Union Bug/Union Label Requirements:

2.3.1.

2.3.2.

2.3.3.

Contractor shall include the Union Bug/Union Label logo as required by the requesting County
Department

The Contractor shall ensure that all workers involved in the contract are treated fairly, receive equitable
wages, and work in safe conditions according to union standards. By incorporating these sustainability
and union compliance requirements, the County demonstrates its commitment to environmentally
responsible and ethical procurement practices.

Contractor shall conduct regular audits or obtain third-party verifications to ensure ongoing compliance
with labor rights standards and provide verification to the COR bi-annually and upon request.

2.4. Contractor Responsibilities

24.1.

24.2.

2.4.3.

Contract: ####

Contractor shall provide customer service support during County business hours, 8:00 AM - 4:00 PM,
Monday — Friday, PST, excluding County of San Diego observed holidays.

Contractor shall return all calls within one (1) business day of County request during regular business
hours.

Contractor shall provide all machinery, labor, and supplies necessary to provide all services within the
scope of this contract.

Exhibit A — Statement of Work
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2.4.4. Contractor shall coordinate with the County Department Representative (CDR) to discuss requests for
orders and invoicing.

2.4.5. Contractor shall accept all electronic files of logos, branding and artwork provided by the County.

2.4.6. Contractor shall ensure that all printed materials meet industry standards for color accuracy, clarity, and
finishing.

2.4.7. All printed items shall contain the color County logo with 4/0 printing and a flat finish.

2.5. Proofing:
2.5.1. Contractor shall provide preproduction samples or proofs via email or other electronic methods to the

requesting County Department within the agreed-upon timeframe.

2.5.2. Contractor shall provide requested samples at no charge to the County.

2.5.3. Contractor shall allow each requesting County Department to make up to six (6) proofing changes and
provide unlimited proofs for corrections due to its own errors.

2.5.4. All pre-production and production costs, including artwork, proofs, dies, and negatives, shall be included
in the quoted unit price.

2.5.5. The quality of artwork, proofs, dies, and negatives must remain sharp and crisp throughout the contract
period. Failure to maintain this standard will result in the rejection of the order.

2.5.6. All artwork, proofs, dies, and negatives shall become the property of the County. Upon contract
termination, the Contractor shall submit artwork, proofs, dies, and negatives to the Department of
Purchasing and Contracting within ten (10) business days.

2.5.7. CDR shall submit all required information to process each order request, and Contractor shall coordinate
with each CDR to obtain additional information or details.

2.5.8. Contractor shall coordinate with each CDR to obtain any missing details needed.

2.5.9. Any adjustment or changes to the specifications without prior written approval from the CDR shall be
rejected at the Contractor’s expense.

2.5.10. Contractor shall provide electronic proof within two (2) business days of submission of a complete
order.

2.6. Order Requirements:

2.6.1. Contractor shall create an order form for the County or provide access to an online portal for order
placement.

2.6.2. Contractor shall accept order requests via email, phone, and or an online portal.

2.6.3. There shall be no minimum order requirement.

2.6.4. Contractor shall provide any training, tips, guides, and support for all County Departments using the
online ordering system.

2.6.5. Contractor shall provide requesting County Department with an order confirmation within one (1)
business day of submission by email or by portal confirmation

2.6.6. Contractor shall obtain approval from the requesting County Department before making any changes to
the project requirements.

2.6.7. Contractor shall accept all electronic files of logos, branding and artwork provided by the County.

2.7. Lead Time and Delivery Requirements
2.7.1. Standard Lead Time
2.7.1.1. Contractor shall deliver the following within seven (7) business days after the CDR approves
the order.
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2.7.1.1.1. Business Cards, 3.5" x 2", 100 b cover, white, minimum 87 bright, 30% post-
consumer waste, with recycled logo, gold foil seal, thermographed
2.7.1.1.2. Business Cards, 3.5" x 2", 100 1b cover, white, minimum 87 bright, 30% post-
consumer waste, with recycled logo, full color and full bleed, 4/0 printing, flat finish
2.7.1.1.3. Any style w/back of card printed (no gold foil)
2.7.1.1.4. Large print orders
2.7.1.2. Contractor shall deliver the following within ten (10) business days after the CDR approves the
order.
2.7.1.2.1. Business Cards, 3.5" x 2", 100 b cover, white, minimum 87 bright, 30% post-
consumer waste, with recycled logo, gold foil seal & embossed, thermographed
2.7.2. Rush Order Lead Time
2.7.2.1. Rush orders shall be delivered within two (2) business days after the CDR approves the order.
2.7.2.1.1. Contractor shall coordinate all rush orders with the requesting County Department.
2.7.3. Delivery Requirements
2.7.3.1. Contractor shall perform a quality check of the finished product for each project before
shipping the order to the requesting Department.
2.7.3.2. Contractor shall coordinate with each requesting Department to arrange the shipment of each
order. Each order shall be delivered to the requesting County Department.
2.7.3.3. Upon shipment of each order, Contractor shall provide tracking information and confirmed
delivery date to each requesting County Department.
2.7.3.4. Contractor shall notify the requesting County Department of any delivery delays as soon as
they are known.
2.7.3.5. Contractor shall ensure that all products shipped are free of defects.
2.7.3.6. County standard delivery hours are Monday — Friday, 8:00 am — 4:00 pm, excluding the
following County of San Diego observed holidays.
2.7.3.6.1. Martin Luther King, Jr Day, Third Monday in January
2.7.3.6.2. President’s Day, Third Monday in February
2.7.3.6.3. Cesar Chavez Day, March 31
2.7.3.6.4. Memorial Day, Last Monday in May
2.7.3.6.5. Juneteenth, June 19
2.7.3.6.6. Independence Day, July 4
2.7.3.6.7. Labor Day, First Monday in September
2.7.3.6.8. Veterans Day, November 11
2.7.3.6.9. Thanksgiving Day, Fourth Thursday in November
2.7.3.6.10. Day after Thanksgiving, Fourth Friday in November
2.7.3.6.11. Christmas Day, December 25
2.7.3.6.12. New Year’s Day, January 1
2.7.3.7. All orders are subject to final inspection and acceptance by the requesting County Department.
2.7.3.7.1. Inspections shall occur within two (2) business days of receipt of order.
2.7.3.8. The County shall receive credit or refund for damaged orders and returns that do not meet
specifications within five (5) business days of the return.
2.7.3.9. There shall be no restocking fees or other charges for returns of damaged or incorrect items.

2.8. Payment and Invoicing Requirements
2.8.1. Payment Terms: Net 30 days upon receipt and acceptance of deliverables.
2.8.2. Orders may be paid via BPA release or by using P-Card.
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2.8.3. Contractor shall not charge any processing fees, and the price shall remain the same whether paid by
credit card or check.
2.8.4. The County does not have a centralized billing. All orders shall be invoiced separately and sent directly
to each requesting County Department. Each Invoice shall include the following.
2.8.4.1. Contractor Name
2.8.4.2. Contractor Address
2.8.4.3. County Contract Number
2.8.4.4. Requesting County Department
2.8.4.5. Requesting County Department Delivery Address
2.8.4.6. County Department Representative Name, Phone Number and Email
2.8.4.7. Invoice Date
2.8.4.8. Unique Invoice Number
2.8.4.9. Description and Item Number
2.8.4.10. Quantity of Product Ordered and Shipped
2.8.4.11. Unit Price
2.8.4.12. Total Amount due

3. DATA COLLECTION AND REPORTING REQUIREMENTS
3.1. Contractor shall provide quarterly reports to the Contracting Officer’s Representative (COR) on the 15 of the

month following the end of the contract quarter. The quarterly report shall be cumulative by the end of each

contract year. All reports shall be provided in sortable Excel format, unless otherwise noted. Quarterly reports

shall include the following.

3.1.1. County Department Name

3.1.2. County Department address

3.1.3. County Department billing contact name, email, and phone number

3.1.4. Date of orders

3.1.5. Description of item(s)

3.1.6. Quantity and price of each item sold/shipped

3.1.7. Extended total of each item

3.1.8. Spend by department

3.1.9. Total spend for contract

3.1.10. Total Spend by item

3.1.11.Total Spend by Category

3.2. Contractor shall provide an annual report detailing the sustainability practices implemented and the
environmental impact of the services provided, including data on recycled content, energy use, and waste
reduction.

3.2.1. The report shall contain a product-by-product “Green Report” identifying (by quantity and dollar
amount) the items purchased that meet or exceed the EPA’s post-consumer-based content standard
(30%).

3.2.2. Contractor shall provide the County with an annual report detailing compliance with labor rights
standards, including data on wages, working conditions, and any corrective actions taken

3.2.3. Contractor shall comply with all ad hoc reporting requests from the COR or CDR. All requested ad hoc
reports shall be provided to the COR within three (3) business days of the initial request unless otherwise
coordinated with the COR or CDR.
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4. CONFIDENTIALITY
4.1. Contractor shall maintain confidentiality regarding all materials and information shared by the ordering
department as required

5. SUSTAINABILITY REQUIREMENTS

5.1.  The County is committed to a sustainable environment and environmental stewardship. The County’s
environmental stewardship priorities include reducing or diverting solid waste, reducing electricity and water
usage, reducing Greenhouse Gas Emissions, reducing stormwater pollution, and reducing the use of Hazardous
substances.

5.2. The Contractor’s environmental practices shall comply with applicable federal, state, and local environmental
requirements.

5.3. The Contractor shall make available environmentally preferred products that consider and reduce the potential
environmental impact.

5.4. The Contractor shall prioritize environmentally sustainable materials and processes, including using recycled
paper with at least 30% post-consumer content and soy-based inks.

5.5. The Contractor shall minimize waste and energy consumption throughout the production process and ensure
that all packaging materials are recyclable.

5.6. The Contractor shall provide an annual report detailing the sustainability practices Implemented and the
environmental impact of the services provided, including data on recycled content, energy use, and waste
reduction.

5.6.1. The report shall contain a product-by-product “Green Report” identifying (by quantity and dollar
amount) the items purchased that meet or exceed the EPA’s post-consumer-based content standard
(30%).

6. LOCAL SMALL BUSINESS
6.1. The County is dedicated to fostering small business opportunities in the County of San Diego. In alignment with
Policy B-53, the County of San Diego supports the creation of sustainable opportunities for small business
participation.
6.2. Contractor will meet with the COR to identify further opportunities to work with suppliers within the small
business community.
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INSURANCE REQUIREMENTS FOR CONTRACTORS

Without limiting Contractor’s indemnification obligations to County, Contractor shall provide at its sole expense and maintain for the
duration of this contract, or as may be further required herein, insurance against claims for injuries to persons or damages to property
which may arise from or in connection with the performance of the work hereunder and the results of the work by the Contractor, his
agents, representatives, employees or subcontractors.

1. Minimum Scope and Limit of Insurance

Coverage shall be at least as broad as:

A. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering CGL on an “occurrence” basis,
including products and completed operations, property damage, bodily injury and personal & advertising injury with limits
no less than $2,000,000 per occurrence. If a general aggregate limit applies, either the general aggregate limit shall apply
separately to this project/location (ISO CG 25 03 or 25 04) or the general aggregate limit shall be twice the required
occurrence limit ($4,000,000).

B. Automobile Liability covering all owned, non owned, hired auto Insurance Services Office form CA0001, with limit no less
than $1,000,000 each accident for bodily injury and property damage.

C. Workers’ Compensation, as required by State of California and Employer’s Liability Insurance, with limits no less than
$1,000,000 each accident for bodily injury or disease. Coverage shall include waiver of subrogation endorsement in favor of
County of San Diego.

If the contractor maintains broader coverage and/or higher limits than the minimums shown above, the County requires and shall
be entitled to the broader coverage and/or higher limits maintained by the Contractor. Any available insurance proceeds in excess
of the specified minimum limits and coverage stated above, shall also be available to the County of San Diego.

2. Self-Insured Retentions
Self-insured retentions must be declared to and approved County Risk Management. County may require the Contractor to
purchase coverage with a lower retention or provide proof of ability to pay losses and related investigations, claim administration,
and defense expenses within the retention. The policy language shall provide, or be endorsed to provide, that the self-insured
retention may be satisfied by either the named insured or County. Any and all deductibles and SIRs shall be the sole responsibility
of Contractor or subcontractor who procured such insurance and shall not apply to the Indemnified Additional Insured Parties.
County may deduct from any amounts otherwise due Contractor to fund the SIR/deductible. Policies shall NOT contain any self-
insured retention (SIR) provision that limits the satisfaction of the SIR to the Named. The policy must also provide that Defense
costs, including the Allocated Loss Adjustment Expenses, will satisfy the SIR or deductible. County reserves the right to obtain a
copy of any policies and endorsements for verification.

3. Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following provisions:

A. Additional Insured Endorsement
The County of San Diego, the members of the Board of Supervisors of the County and the officers, agents, employees and
volunteers of the County, individually and collectively are to be covered as additional insureds on the General Liability policy
with respect to liability arising out of work or operations performed by or on behalf of the Contractor including materials, parts,
or equipment furnished in connection with such work or operations. General Liability coverage can be provided in the form of
an endorsement to the Contractor’s insurance (at least as broad as ISO from CG 2010 11 85 or both CG 2010, CG 2026, CG
2033, or CG 2038; and CG 2037 forms if later revisions used).

B. Primary Insurance Endorsement
For any claims related to this Contract, Contractor’s insurance coverage, including any excess liability policies, shall be primary
and non-contributory at least as broad as ISO CG 20 01 04 13 as respects the County, the members of the Board of Supervisors
of the County and the officers, agents, employees and volunteers of the County, individually and collectively. Any insurance
or self-insurance maintained by the County, its officers, employees, or volunteers shall be excess of the Contractor’s insurance
and shall not contribute with it.

C. Notice of Cancellation
Each insurance policy required above shall state that coverage shall not be canceled, except with notice to the County.

Contract: #HH### Exhibit B — Insurance Requirements
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COUNTY CONTRACT NUMBER [#Insert Number]|
AGREEMENT WITH [#CONTRACTOR’S NAME] FOR [#SERVICES TO BE PROVIDED]

EXHIBIT B — INSURANCE REQUIREMENTS

General Provisions

Qualifying Insurers

All required policies of insurance shall be issued by companies which have been approved to do business in the State of California
by the State Department of Insurance, and which hold a current policy holder’s alphabetic and financial size category rating of not
less than A, VII according to the current Best’s Key Rating guide, or a company of equal financial stability that is approved in
writing by County Risk Management.

Umbrella or Excess Policy

Contractor may use Umbrella or Excess Policies to provide the liability limits as required in this agreement. This form of insurance
will be acceptable provided that all of the Primary and Umbrella or Excess Policies shall provide all of the insurance coverages
herein required, including, but not limited to, primary and non-contributory, additional insured, Self-Insured Retentions (SIRs),
indemnity, and defense requirements. The Umbrella or Excess policies shall be provided on a true “following form” or broader
coverage basis, with coverage at least as broad as provided on the underlying Commercial General Liability insurance. No insurance
policies maintained by the Additional Insureds, whether primary or excess, and which also apply to a loss covered hereunder, shall
be called upon to contribute to a loss until the Contractor’s primary and excess liability policies are exhausted.

Evidence of Insurance

Prior to commencement of this Contract, but in no event later than the effective date of the Contract, Contractor shall furnish the
County with a copy of the policy declaration and endorsement pages along with the certificates of insurance and amendatory
endorsements effecting coverage required by this clause. Policy declaration and endorsement pages shall be included with renewal
certificates and amendatory endorsements submissions and shall be furnished to County within thirty days of the expiration of the
term of any required policy. Contractor shall permit County at all reasonable times to inspect any required policies of insurance.
The Contract/Project Number should be noted in the “Description of Operations” box located near the bottom of the form.
Additionally, the “Certificate Holder” box should designate the address of the responsible department or department representative
to ensure the documents are received by the appropriate party.

Failure to Obtain or Maintain Insurance; County’s Remedies

Contractor’s failure to provide insurance specified or failure to furnish certificates of insurance and amendatory endorsements or
failure to make premium payments required by such insurance shall constitute a material breach of the Contract, and County may,
at its option, terminate the Contract for any such default by Contractor.

No Limitation of Obligations

The foregoing insurance requirements as to the types and limits of insurance coverage to be maintained by Contractor, and any
approval of said insurance by the County are not intended to and shall not in any manner limit or qualify the liabilities and obligations
otherwise assumed by Contractor pursuant to the Contract, including, but not limited to, the provisions concerning indemnification.

Review of Coverage

County retains the right at any time to review the coverage, form and amount of insurance required herein and may require
Contractor to obtain insurance reasonably sufficient in coverage, form and amount to provide adequate protection against the kind
and extent of risk which exists at the time a change in insurance is required.

Self-Insurance

Contractor may, with the prior written consent of County Risk Management, fulfill some or all of the insurance requirements
contained in this Contract under a plan of self-insurance. Contractor shall only be permitted to utilize such self-insurance if in the
opinion of County Risk Management, Contractor’s (i) net worth, and (ii) reserves for payment of claims of liability against
Contractor, are sufficient to adequately compensate for the lack of other insurance coverage required by this Contract. Contractor’s
utilization of self-insurance shall not in any way limit liabilities assumed by Contractor under the Contract.

Subcontractors’ Insurance

Contractor shall require and verify that all subcontractors maintain insurance meeting all requirements stated herein, and Contractor
shall ensure that Entity is an additional insured on insurance required from subcontractors. For CGL coverage, subcontractors shall
provide coverage with a form at least as broad as CG 20 38 04 13. If any sub contractor’s coverage does not comply with the
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AGREEMENT WITH [#CONTRACTOR’S NAME] FOR [#SERVICES TO BE PROVIDED]

EXHIBIT B — INSURANCE REQUIREMENTS

foregoing provisions, Contractor shall defend and indemnify the County from any damage, loss, cost, or expense, including
attorneys’ fees, incurred by County as a result of subcontractor’s failure to maintain required coverage.

12. Waiver of Subrogation
Contractor hereby grants to County a waiver of their rights of subrogation which any insurer of Contractor may acquire against
County by virtue of the payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to affect this
waiver of subrogation, but this provision applies regardless of whether or not the County has received a waiver of subrogation
endorsement from the insurer. The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the
Entity for all work performed by the Contractor, its employees, agents and subcontractors.
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EXHIBIT C - PRICING SCHEDULE

RESERVED

(Intentionally left blank)

SEE ATTACHED EXHIBIT C — PRICING SCHEDULE IN
EXCEL FORMAT
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County of San Diego
SPECIAL INSTRUCTIONS OF REQUEST FOR QUOTATION

SUBMISSION CHECKLIST:

Request for Quotation Cover Page

Purchasing and Contracting Representations and Certifications
Nondisclosure Indemnification Agreement

Submittal Questionnaire

Exhibit C — Pricing Schedule

ogoooo

FOR NEW SUPPLIERS:
1 Form W-9, Request for Taxpayer Identification Number and Certification
LI California Form 590 - Withholding Exemption Certification OR
LI California Form 587 - Nonresident Withholding Allocation Worksheet

IF YOU HAVE NOT DONE BUSINESS WITH THE COUNTY OF SAN DIEGO BEFORE, PLEASE PROVIDE THESE
ADDITIONAL FORMS TO SET UP CONTRACTOR IN THE COUNTY’S FINANCIAL SYSTEM:

1. Form W-9, Request for Taxpayer Identification Number and Certification, AND https://www.irs.gov/pub/irs-pdf/fw9.pdf

2. California Form 590, Withholding Exemption Certification, OR https://www.{tb.ca.gov/forms/2015/15_590.pdf

California Form 587, Nonresident Withholding Allocation Worksheet (ONLY REQUIRED FOR CONTRACTOR OUT OF THE
STATE OF CALIFORNIA)

DEPARTMENT REQUESTED LEAD TIME:
7-10 business days

DELIVERY LOCATION:
County of San Diego

DELIVERY TIME:
Monday through Friday
Between 8:00 AM through 4:00 PM (PST) excluding County of San Diego observed holidays

DELIVERY DOCUMENTS MUST REFLECT THE FOLLOWING MINIMUM INFORMATION:
Contractor Name
Contractor Address
County Contract Number
Requesting County Department
Requesting County Department Delivery Address
County Department Representative Name, Phone Number and Email
Invoice Date
Unique Invoice Number
Description and Item Number
Quantity of Product Ordered and Shipped
Unit price
Extended price.

PRICING INSTRUCTIONS:

Enter unit prices for each line item, Initial Term Period, 1% Option Period, 2" Option Period, 3™ Option Period and 4" Option Period
columns for each lot/line item on the appropriate cell.

These worksheets have built-in formulas that will calculate the extended prices for each line item and each term period. The aggregate
total for each term period will be automatically transferred to the Grand Total (Extended Price) where your total will be calculated. The
Grand Total Price is the basis of award/or the total price per each lot is the basis of award.

The worksheets are locked/protected. The format and the contents of the worksheets should not be tampered with or altered in any way.
Please enter your quotation pricing on BuyNet and provide attachments to contracting officer through BuyNet, or by email, or mail.

Quotation must meet specifications provided.
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County of San Diego

SPECIAL INSTRUCTIONS OF REQUEST FOR QUOTATION
All items must be quoted for quotation to be considered responsive.
Samples are to be submitted on or before 5:00 P.M. local time on MARCH 28, 2025
Quote F.O.B. Destination pricing only.
Do not include sales tax in unit price.
Delivery lead time After Receipt of County Department Representative (CDR) approval: 7-10 business days
All questions must be submitted in writing to vanessac.rios@sdcounty.ca.gov no later than 5:00 P.M. PST on MARCH 14, 2025.

Shipping and handling costs to be included in unit price.

San Diego County Penal Statute requires that no packaging can be provided in glass or metal containers or any packaging that is
determined to have sharp edges or which can be used as a weapon. Foil lids or wrappers are acceptable.
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County of San Diego
TERMS AND CONDITIONS OF REQUEST FOR QUOTATION

RESPONSES: Your response is due on the specified close date and time, local San Diego time. The BuyNet system time is the official
time for responses submitted through the BuyNet system. The time stamp at the front desk of Purchasing and Contracting is the official
time for responses delivered or submitted in person.

If responding through BuyNet, enter pricing information on the site and provide all required forms, documents, and additional
information with your response. Documents may be uploaded to the site or submitted by alternate means before the due date.

If this system is for any reason unavailable for the entry of electronic responses, it is your responsibility to submit your response through
an alternate means before the close date and time.

This is a request for information, and quotations furnished are not offers.

PRICING: The County may award a contract on the basis of initial quotations. Your price(s) should be the lowest possible for the RFQ
requirements. Omit Sales and Use Taxes unless otherwise specified.

The Estimated Quantities in the Pricing Schedule are provided solely for evaluation of quotations. They represent approximate
anticipated use based on historical consumption. If the County’s actual requirements do not result in orders in the quantities described
as “estimated” in the Schedule, that fact shall not constitute the basis for price adjustment.

SAMPLES: Samples, at Offeror’s expense, may be required for evaluation by the County. Delivery of sample must be scheduled with
contracting officer and provided within required timeline. The County shall have the right to review sample and to determine if such
sample is acceptable. The County’s decision to award is contingent upon its acceptance of the products provided in the sample. During
the term of the award, the County must approve any substitutions from the initial sample in writing in advance of substitution. In no
event shall the supplier be permitted to increase prices on the basis of substituted item(s).

Sample, if not destroyed by tests, will, upon request, be returned at Offeror’s expense. Offeror must advise contracting officer at time
of sending sample that they must be returned, provide return address and Federal Express account number.

DUTY TO INQUIRE: Should the Offeror find discrepancies in or omissions from the RFQ, plans, specifications or other documents,
or should the Offeror be in doubt as to their meaning, the Offeror must at once notify the contracting officer, in writing. If the point in
question is not clearly and fully set forth, a written addendum will be issued and posted on the County’s website “BUYNET.” It is the
Offeror’s responsibility to register for the corresponding commodity code and to periodically check the Web site for such
addenda. The County will not be responsible for any oral instructions nor for any written materials provided by any County personnel
that are not also posted on the BuyNet website.

CONFIDENTIAL/PROPRIETARY INFORMATION: If confidential/proprietary is contained within the submission:
1) It must be submitted in a separate file or document marked as EXHIBIT-CONFIDENTIAL/PROPRIETARY
2) Responses to solicitation requirements that include the confidential/proprietary information, shall refer to the response
contained within the EXHIBIT-CONFIDENTIAL/PROPRIETARY (for example: If submittal requirement #1 requires staff
Social Security Numbers, the response to requirement #1 shall reflect “see response #1 contained within Exhibit-
Confidential/Proprietary”); and
3) It must include a signed Indemnification Certification.

NOTE: As a Public Agency, the County of San Diego must adhere to the California Public Records Act, therefore pricing cannot be
considered confidential/proprietary.

TERMS OF RESULTING CONTRACTS: Any purchase order issued as a result of an RFQ will contain the County's standard
purchase order terms and conditions and any additional terms and conditions referenced in the RFQ.

AVAILABILITY OF FUNDING: The County's obligation for payment of any contract beyond the current fiscal year end is contingent
upon the availability of funding from which payment can be made. No legal liability on the part of the County shall arise for payment
beyond June 30 of the calendar year unless funds are made available for such performance.

CALIFORNIA REVENUE AND TAXATION CODE SECTION 18662: In compliance with California Revenue and Taxation code
section 18662, if you are a non resident of California (out-of-state invoices) who receives California source income, the County will pay
California Use Tax directly to the State of California per permit no. SR FH 25-632384. Fifteen (15) business days prior to the first
payment, new suppliers or suppliers with expired forms or forms with incorrect information, must submit new forms to the County
(forms are available from the Franchise Tax Board website listed below).

Under certain circumstances you may be eligible for reduced or waived nonresident withholding. If you have already received a waiver

or a reduced withholding response from the State of California and the response is still valid, submit the response to the County in lieu
of the forms. Failure to submit the required forms will result in withholding of payments. Refer to the Franchise Tax Board websites
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County of San Diego
TERMS AND CONDITIONS OF REQUEST FOR QUOTATION
(listed below) for tax forms and information on nonresident withholding, including waivers or reductions. The County will not give you
any tax advice. It is recommended you speak with your tax adviser and/or the State of California for guidance.

FRANCHISE TAX BOARD WEBSITES:

http://www.ftb.ca.gov
http://www.ftb.ca.gov/individuals/Withholding_Definitions.shtml
http://www.ftb.ca.gov/individuals/wsc/Processing_Changes _for 2010.shtml
http://www.ftb.ca.gov/individuals/wsc/forms and publications.shtml
http://www.ftb.ca.gov/individuals/wsc/decision_chart.shtml
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