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County of Orange Bid 017-556954-11

INVITATION FOR BID
MUST BE RECEIVED
BY
FOR OFFICE USE ONLY 4/29/10 - 4:00 p.m. PST
DATE/TIME
017-356954-11 COUNTY OF ORANGE
County Procurement Office
BID NUMBER 1300 South Grand, Bldg, A
5506954 Santa Ana, CA 92705
FILE NO.
Date/Time Stamp COVER PAGE Date: 04/01/10
INVITATION FOR BID

County of Orange, County Procurement Office (CPO) is requesting competitive bids for Service Award Pins to be
provided in accordance with the requirements herein, inclusive of the Scope of Work attached hereto and
incorporated herein by this reference as Attachment A.

The proposed Contract shall be effective for three (3) years and renewable for two (2) additional years with
mutual concurrence from both Parties.

Bids submitted shall be valid for 180 days after bid closing date.
BID CLOSES AT 4:00 p.m, (Pacific Standard Time) on April 29, 2010.

[0 1have read and understand and agree to the terms and conditions herewith and I am submitting a response to
this solicitation,
Date: Company Name:
* Authorized Signature Print Name Title
* Authorized Signature Print Name Title
OR
[ prefer not to submit a bid in response to this solicitation per the reason(s) given below.
Reason(s):
Date: Company Name:
* Authorized Signature Print Name Title

* If the Contractor is a corporation, signatures of two specific corporate officers are required as further set forth.
The first corporate officer signature must be one of the follewing:1) the Chairman of the Board; 2) the President; 3y any Viee President.

The seconrd corporate officer signature must be one of the following: a) Secretary; b) Assistant Seeretary; ) Chief Financial Officer; d) Assistant
Treasurer.

In the alternative, a single corporate signature is acceptable when accompanied by a corporate resolution demonstrating the legal authority of the
signature to bind the company.

RETURN THIS SHEET WITH YOUR RESPONSE
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Couniy Procurement Qffice Service Award Pins Folder: 556954

Apr 14, 2010 3:30:40 PM PDT p.3
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SECTION 1

General Information

IMPORTANT NOTICE

If you received this solicitation by e-mail from the County of Orange as the result of the County’s e-mail notice,
copies of all addenda (additional information and/or modifications) to this solicitation will be e-mailed to yOou.

If you did not receive this solicitation as a result of a County e-mail notice, please contact the Deputy Purchasing
Agent (hereinafler “DPA™), Marijo Sio, by e-mail at marijo.sio@ocgov.com. Include your company name and
confact information, and you must reference this solicitation number: 017-556954-11.

The County of Orange does not guarantee that you will receive the addenda to this solicitation unless you
received this solicitation by e-mail directly from the County of Orange. Bidders should review the County of
Orange’s Internet web site at www.BidSync.com for notices of addenda. It is the Bidder’s responsibility to
request all additional information and/or modifications to this solicitation.

The County of Orange does not require and neither encourages nor discourages the use of lobbyists or other
consultants for the purpose of securing business.

I. GENERAL INFORMATION

A.  County Procurement Office business hours are 8:00 a.m. to 12:00 p.m. and 1:00 pa, to 5:00 pom,,
Monday through Friday.

B. Important dates to remember:
April 21, 2010 - all written questions due by 4:00 PM PST
April 23, 2010 ~ addendum if necessary will be issued
April 29, 2010 ~ bid closes at 4:00 PM PST

C. Faxed bids responses will NOT be allowed.

D. All bids received by the County and opened are subject to disclosure under the California Public
Records Act, and other applicable law.,

I1. INSTRUCTIONS TO BIDDERS AND PROCEDURES FOR SUBMITTAL

A. Il you choose to “NO BID” this Invitation for Bid (IFB), please complete the appropriate section on the
IFB coversheet, indicating the reason(s) why you have chosen not to bid. Returning a “NO BID”
response by the bid due date and time will keep your firm in the system.

B. This IFB consists of the following items:
e Cover Page
*  Section I - General Information
¢ Section II — Model Contract
*  Aftachment A — Scope of Work
*  Attachment B — Payment/Compensation
»  Attachment C - Bid Items
¢ Exhibit A — Company Profile
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s  Exhibit B — References
»  Exhibit C - County of Orange Child Support Enforcement Certification Requirements
e Exhibit D - EDD Independent Contractor Reporting Requirements

C. Responsive bids will include the following completed pages:

e Cover Page signed and dated by authorized company representatives (Note: special signature
requirement for Corporation)

¢ Section Il - Model Contract — page 20 duly signed/acknowledged signifying
acceptance of the County’s Terms and Conditions as stated under Article 44, of the
Meodel Contract’s Additional Terms and Conditions

+  Attachment C — Bid Items
¢ Exhibit A — Company Profile

*  Exhibit B — References (All Bidders must provide a minimum of three (3) Letters of Reference.
The references should be from clients who are comparable in scope to the County of Orange.
Include two (2) references from a governmental agency. References must cover services
performed by your company in the past five (5) years, Services should be similar to those services
required in this solicitation. Bidders must complete Exhibit B.

D.  If awarded the bid, you will be required to submit the following:
*  Exhibit C - County of Orange Child Support Enforcement Certification Requirements
¢ Exhibit D — EDD-Independent Contractor Reporting Requirements
¢  Current signed Form W-9 (Taxpayer Identification Number and Certification)

E. Bids must be provided for cach item separately; “all-or-none” bids will not be accepted unless in the
best interests of the County.

F.  Out-of-state Contractors must include California sales tax permit number.

All bids must be received by the County Procurement Office and time-and-date stamped on the outside
of the sealed package by a County employee of the County Procurement Office by 4:00 p.m. (Pacific
Standard Time) on April 29, 2010. Delivery receipts will be provided to the deliverer once County stafl
has accepted the bid. It is the Bidder’s responsibility to ensure that delivery is made to the County
Procurement Office by the due date and time specified herein and to the following address:

County of Orange

County Procurement Office - Bldg A, 2™ Floor
1300 South Grand Ave.

Santa Ana, CA 92705

Bids received after 4:00 p.m. (Pacific Standard Time) on April 29, 2010 will not be accepted. LATE
BIDS WILL NOT BE ACCEPTED FOR ANY REASON.

H. All envelopes containing maifed bids must be marked with the solicitation number and the date and time
of the bid closing, It is the Bidder’s responsibility to verify that the closing date on the bid envelope
matches the closing date of the bid. Only one bid submittal will be accepted per envelope.

1. The County will attempt to provide all pertinent information. It is the responsibility of cach Bidder to
review, evaluate, and where necessary, request any clarification prior to submission of a bid. If any
person contemplating submitting a bid for the proposed contract is in doubt as to the true meaning of
any part of this IFB or finds discrepancies in or omissions from the specifications, they may submit a
request for clarification to the Deputy Purchasing Agent (“DPA”) Marijo Sio via BidSyne (Bid # 017-
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556954-11). For BidSync assistance, please contact BidSyne Vendor Support Team at 800-990-9339
Option 1.

Any questions or requests for clarifications or interpretations shall be requested via BidSync by 4:00pm
on April 21, 2010. The person submitting the request will be responsible for its prompt and timely
submission.

If clarification or interpretation of this IFB is considered necessary, an addendum shall be issued. Oral
statement(s) concerning the meaning of the contents of this IFB by County personnel or any other
person is (are) unauthorized and should not be relied upon. Any interpretation of, or correction to this
IFB, will be made only by an addendum issued by either the assigned DPA or BidSync. It is the
Bidder’s responsibility to ensure that they have reviewed any and all addendums to this IFB.

I Bidders shall be solely responsible for any errors or omissions in their bids. Any discrepancies in
numbers or calculations shall be interpreted to reflect the lowest price to the County.

K. The County shall not be liable for any expenses incurred by potential Bidders in the preparation or
submission of their bids. The County shall not, in an event, be liable for any pre-contractual expenses
incurred by Bidders prior to the date of award and execution, if any, of the Contract. Pre-contractual
expenses are defined as expenses incurred by the Bidder in: a) preparing its bid in response to this IFB;
b) submitting that bid to the County; ¢) negotiating with the County any maiter related to the Bidder’s
bid; and d) any other expenses incurred by the Bidder prior to the date of award and execution, if any, of
the Contract.

L. The Model Contract contained in Section If of this solicitation is the Contract proposed for execution.
Negotiations may ot may not be conducted with the finalists; therefore, the response submitted should
contain Offeror's most favorable terms and conditions, since the sefection and award may be made
without further discussion. Any exceptions to the terms and conditions made by any Offeror after
submission of its response may result in elimination from further consideration.

M. Method of Compensation: Orders may be placed against this Regional Cooperative Agreement (RCA)
at the convenience of the agency/department anytime within the effective dates of the RCA. The
agency/department will be required to request the services on their individual purchase documents
created from the Regional Cooperative Agreement. Contractor will be required to fulfill all order(s)
placed by any County agency/department. Payment will be made based upon satisfactory completion
and acceptance of the work for each service request. There will be no payment for services requested
until all work has been completed.

N. Bid Review/Acceptance/Rejection/Award:

1. Bid packages will be reviewed by the County for responsiveness to all requirements. The County has
the right to reject any bid deemed unresponsive or lacking the resources or experience to adequately
perform the services described herein.

2. Award shall be based upon the lowest responsive, responsible bid, which may also include a review
of bidder’s qualifications, experience, and resources, bidder’s ability to meet the requirements and
perform the services specified in this solicitation, bidder’s references and past performance, and
bidder’s acceptance of County terms and conditions.

3. Award will be contingent upon agency approval. The lowest responsive, responsible bid(s) may be
subject to further negotiations.

4, Refer to Attachment C for additional award detail.

Please take notice, non-acceptance of County of Orange terms and conditions may deem a bid non-
responsive. The County will not accept any other terms, conditions, or provisions contrary to those
contained in this solicitation.
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1. INSTRUCTIONS - PROTEST PROCEDURES
Policy

Any actual or prospective bidder, proposer or contractor who alleges a grievance by the solicitation or award of a
contract may submit a grievance or protest to the appropriate agency/department Deputy Purchasing Agent.

Procedure

All protests shall be typed under the protester’s letterhead and submitted in accordance with the provisions stated
herein, All protests shall include at a minimum the following information:

»  The name, address and telephone number of the protester;

*+  The signature of the protester or the protester’s representative;

. The solicitation or contract number;

*  Adetailed statement of the legal and/or factual grounds for the protest; and

*  The form of relief requested.
Protest of Bid/Proposal Specifications:

All protests related to bid or proposal specifications must be submitted to the Deputy Purchasing Agent no later
than five (5) business days prior to the close of the bid or proposal. Protests received after the five (5) business
day deadline will not be considered by the County.

In the event the protest of specifications is denied and the protester wishes to continue in the solicitation process,
they must still submit a bid prior to the close of the solicitation in accordance with the bid/proposal submittal
procedures provided in the bid/proposal,

Protest of Award of Contract:

In protests related to the award of a contract, the protest must be submitted no later than five (5) business days
after the notice of the proposed contract award is provided by the Deputy Purchasing Agent. Protests relating to a
proposed contract award which are received after the five (5) business day deadline will not be considered by the
County,

Protest Process

* Inthe event of a timely protest, the County shall not proceed with the solicitation or award of the contract
until the Deputy Purchasing Agent, the County Purchasing Agent or the Procurement Appeals Board
renders a decision on the protest.

*  Upon receipt of a timely protest, the Deputy Purchasing Agent will within ten (10) business days of the
receipt of the protest, issue a decision in writing which shall state the reasons for the actions taken.

* The County may, after providing written justification to be included in the procurement file, make the
determination that an immediate award of the contract is necessary to protect the substantial interests of
the County. The award of a contract shall in no way compromise the protester’s right to the protest
procedures outlined herein.

* If the protester disagrees with the decision of the Deputy Purchasing Agent, the protestor may submit a
written notice to the Office of the County Purchasing Agent requesting an appeal to the Procurement
Appeals Board, in accordance with the process stated below.
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Appeal Process

If the protester wishes to appeal the decision of the Deputy Purchasing Agent, the protester must submit,
within three (3) business days from receipt of the Deputy Purchasing Agent’s decision, a written appeal to
the Office of the County Purchasing Agent,

Within fifteen (15) business days, the County Purchasing Agent will review all materials in connection
with the grievance, assess the merits of the protest and provide a written determination that shall contain
his or her decision on whether the protest shall be forwarded to the Procurement Appeals Board.

The decision of the County Purchasing Agent on whether to allow the appeal to go forward will be final
and there shall be no right to any administrative appeals of this decision.

IV. RIGHTS RESERVED TO COUNTY

The County reserves the right to:

A,

B.

O

Accept or reject in whole or in part any or all bids at its sole discretion and to solicit for new bids, as the
best interest of the County may require;

Award final Contract with the lowest, responsive, responsible Bidder or Bidders as necessary o serve
the best interests of the County may require;

Further negotiate pricing with the lowest Bidder as necessary to serve the best interests of the County;
Withdraw in part or in its entirety this IFB at any time without prior notice; and/or

Award its total requirement to one Bidder or to apportion those requirements among two or more
Bidders as the County may deem to be in its best interests.

Make no guarantee as to the usage of the services by the County. The County furthermore makes no
representation that any Contract will be awarded to any Bidder responding to this IFB.

All bids received may be public record after opening. Bids are not to be marked as confidential or
proprietary. The County shall refuse to consider any bid so marked. Bids submitted in response to this
IFB may be subject to public disclosure per the requirements of the California Public Records Act,
Government Code Section 6250 et seq. The County shall not be liable in any way for disclosure of any
such records. Additionally, all bids shall become the property of the County. The County reserves the
right to make use of any information or ideas in the bids submitted.

Waive, at its discretion, any irregularity or informality which the County deems correctable or otherwise
not warranting rejection of the bid.

Make final award determination based on the lowest responsive, responsibie bid, but award will be
contingent upon agency/department approval, including a review of qualifications, and the successful
bidder must have met all the qualifications/requirements set forth herein.

V. SPECIAL REQUIREMENTS

A.  Bidders may be required to present satisfactory evidence that they have been regularly engaged in the

business of providing services required by this solicitation or are reasonably familiar therewith and that
they are fully prepared with the necessary capital, materials, and machinery as may be required or
specified in this solicitation to complete the work to be contracted to the satisfaction of the County.

B.  Bidders may be required to provide information regarding and/or proof of the number of years they have
provided the services requested in this solicitation.
C.  All Bidders must have a minimum of five (5) years experience for services comparable to that in the
Scope of Work.
Cownty of Orange IFB(7.556954-11 Page 6 of 30
Cownty Procurement Qffice Service Award Pins Folder: 556954

Apr 14, 2010 3:30:40 PM PDT

Bid 017-556954-11



County of Orange Bid 017-556954-11

D. By submitting a bid, the Bidder represents that it has thoroughly examined and become familiar with the
services requited under this IFB and that it is capable of providing the services requested by the County
herein.

E.  Each Bidder must submit its bid in strict accordance with all requirements of this IFB. Deviations,
clarifications and/or exceptions without adequate explanation or justification may be grounds for
disqualification of the bid, and must be clearly identified and tisted separately as alternative items for
the County’s consideration.

VI. PRICING
A.  Prices quoted shall be firm for the first year of the price agreement.

B.  Cost increases may be considered during Contract renewal periods only. The County requires bona
fide proof of cost increases prior to any price escalation adjustment. A minimum of 30 {thirty) days
advance notice in writing is required to secure such adjustments. When offering escalating price
bids, quote applicable labor and material separately as to percentage of total cost. No retroactive
pricing adjustments will be considered. The County may enforce, adjust, or cancel escalating price
agreements as it sees {it. The net dollar amount of profit will remain firm during the period of the
price agreement. Adjustments increasing Contractor’s profit will not be allowed.

C.  All decreases will be automatically extended to the County.

VILCOUNTY OF ORANGE CHILD SUPPORT AND EDD REQUIREMENTS
Orange County Child Support

In order to comply with the child support enforcement requirements of the County of Orange, within ten
days of notification of selection of award of contract but prior to official award of contract, the selected
contractor agrees to furnish to the contract administrator, the Purchasing Agent, or the agency/department
deputy purchasing agent:

1. Inthe case of an individual contractor, his/her name, date of birth, Social Security number, and
residence address;

2. In the case of a contractor doing business in a form other than as an individual, the name, date of
birth, Social Security number, and residence address of each individual who owns an interest of 10
percent or more in the contracting entity;

3. A certification that the contractor has fully complied with all applicable federal and state reporting
requirements regarding its employees; and

4. A certification that the contractor has fully complied with all fawfully served Wage and Earnings
Assignment Orders and Notices of Assignment and will continue to so comply.

Failure of the contractor to timely submit the data and/or certifications required may result in the contract
being awarded to another contractor. In the event a contract has been issued, failure of the contractor to
comply with all federal, state, and local reporting requirements for child support enforcement or to
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment shall
constitute a material breach of the contract. Failure to cure such breach within 60 calendar days of notice
from the County shall constitute grounds for termination of the contract.

(Upon County’s request, Contractor shall utilize the forms provided in Exhibit C of this solicitation
to satisfy this requirement.)
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EDD Independent Contractor Reporting Requirements

Effective January 1, 2001, the County of Orange is required to file federal Form 1099-Misc for services
received from a “service provider” to whom the County pays $600 or more or with whom the County
enters into a contract for $600 or more within a single calendar year, The purpose of this reporting
requirement is to increase child support collection by helping to locate parents who are delinquent in their
child support obligations.

The term “service provider” is defined in California Unemployment Insurance Code Scction 1088.8,
subparagraph B.2 as “an individual who is not an employee of the service recipient for California
purposes and who received compensation or executes a contract for services performed for that service
recipient within or without the state.” The term is further defined by the California Employment
Development Department to refer specifically to independent contractors. An independent contractor is
defined as “an individual who is not an employee of the ... government entity for California purposes and
who receives compensation or executes a contract for services performed for that ... government entity
either in or outside of California.”

The reporting requirement does not apply to corporations, general partnerships, limited liability
partnerships, and limited liability companies,

Additional information on this reporting requirement can be found at the California Employment
Development Department web site located at www.edd.ca.gov/txicr.htm.

To comply with the reporting requirements, County procedures for contracting with independent
contractors mandate that the following information be completed and forwarded to the confracting
agency/department immediately upon request:

First name, middle initial and [ast name
Social Security Number

Address

Start and expiration dates of contract
Amount of contract

(Upon County’s request, Contractor shall utilize the forms provided in Exhibit D of this solicitation
to satisfy this requirement.)
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SECTION 11

Model Contract
for
Service Award Pins

This Regional Cooperative Agreement (RCA) to provide Service Award Pins, hereinafter referred to as
“Contract” is made and entered into as of the date fully executed by and between the County of Orange, a political
subdivision of the State of California; hereinafter referred to as “County,” and (Company Name), with a place of
business at (Address); hereinafter referred to as “Contractor,” which are sometimes referred to as “Party”, or
collectively as “Parties.”

RECITALS
WHIEREAS, Contractor responded to An Invitation for Bids (IFB),” for Service Award Pins; and

WHEREAS, the Contractor responded and represented that its proposed services shall meet or exceed the
requirements and specifications of the IFB; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or designee to
enter into a Contract for Service Award Pins,

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLES
General Terms and Conditions:

A.  Governing Law and Venue: This Contract has been negotiated and exccuted in the state of California
and shall be governed by and construed under the laws of the state of California. In the event of any
fegal action to enforce or interpret this Contract, the sole and exclusive venue shall be a court of
competent jurisdiction located in Orange County, California, and the parties hereto agree to and do
hereby submit to the jurisdiction of such court, notwithstanding Code of Civil Procedure Section 394.
Furthermore, the parties specifically agree to waive any and all rights to request that an action be
transferred for trial to another County.

B. Enatire Contract: This Contract, when accepted by the Contractor either in writing or by the shipment
of any article or other commencement of performance hereunder, contains the entire Contract between
the parties with respect to the matters herein, and there are no restrictions, promises, warranties or
undertakings other than those set forth herein or referred to herein. No exceptions, alternatives,
substitutes or revisions are valid or binding on County unless authorized by County in writing.
Electronic acceptance of any additional terms, conditions or supplemental Contracts by any County
employee or agent, including but not limited to installers of software, shall not be valid or binding on
County unless accepted in writing by County’s Purchasing Agent or his designee, hereinafter
“Purchasing Agent.”

C. Amendments: No alteration or variation of the terms of this Contract shall be valid unless made in
writing and signed by the parties; no oral understanding or agreement not incorporated herein shall be
binding on either of the parties; and no exceptions, altermatives, substitutes or revisions are valid or
binding on County unless authorized by County in writing.

D.  Taxes: Unless otherwise provided herein or by taw, price quoted does not include California state sales
or use tax.

E. Delivery: Time of delivery of services is of the essence in this Contract. County reserves the right to
refuse any services and to cancel all or any part of the descriptions or services that do not conform to the
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prescribed statement of work. Delivery shall not be deemed to be complete until all services have
actually been received and accepted in writing by County.

F.  Acceptance/Payment: Unless otherwise agreed to in writing by the County, 1) acceptance shall not be
deerned complete unless in writing and until all the services have actually been received to the
satisfaction of County, and 2) payment shall be made in arrears after satisfactory acceptance,

G.  Warranty: Contractor expressty warrants that the services covered by this Contract are fit for the
particular purpose for which they are intended. Acceptance of this order shall constitute an agreement
upon Contractor’s part to indemnify, defend and hold County and its indemnities as identified in
paragraph “P” below, and as more fully described in paragraph “P”, harmless from liability, loss,
damage and expense, including reasonable counsel fees, incurred or sustained by County by reason of
the failure of the services to conform to such warranties, faulty work performance, negligent or unlawiul
acts, and non-compliance with any applicable state or federal codes, ordinances, orders, or statutes,
including the Occupational Safety and Health Act (OSHA) and the California Industrial Safety Act.
Such remedies shall be in addition to any other remedies provided by law.

H. Patent/Copyright Materials/Proprietary Infringement: Unless otherwise expressly provided in this
Contract, Contractor shall be solely responsible for clearing the right to use any patented or copyrighted
materials in the performance of this Contract. Contractor warrants that any software as modified
through services provided hereunder will not infringe upon or violate any patent, proprietary right, or
trade secret right of any third party. Contractor agrees that, in accordance with the more specific
requirement contained in paragraph “P” below, it shall indemnify, defend and hold County and County
Indemnities harmless from any and all such claims and be responsible for payment of all costs,
damages, penalties and expenses related to or arising from such claim(s), including, but not limited to,
attorney’s fees, costs and expenses,

I Assignment or Sub-Contracting: The terms, covenants, and conditions contained herein shail apply to
and bind the heirs, successors, executors, administrators and assigns of the parties. Furthermore, neither
the performance of this Contract nor any portion thereof may be assigned or sub-contracted by
Contractor without the express written consent of County. Any attempt by Contractor to assign or sub-
contract the performance or any portion thereof of this Contract without the express written consent of
County shall be invalid and shall constitute a breach of this Contract.

J. Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply with
the requirements of Section 1735 of the California Labor Code and not engage nor permit any
subcontractors to engage in discrimination in employment of persons because of the race, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical condition, marital
status, or sex of such persons. Contractor acknowledges that a violation of this provision shall subject
Contractor to all the penalties imposed for a violation of Section 1720 et seq. of the California Labor
Code.

K. Termination: In addition to any other remedies or rights it may have by law, County has the right to
terminate this Contract without penalty immediately with cause or after thirty (30) days® written notice
without cause, unless otherwise specified. Cause shall be defined as any breach of Contract, any
mistepresentation or fraud on the part of the Contractor. Exercise by County of its right to terminate the
Contract shall relieve County of all further obligations.

L. Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived and no
breach excused, unless such waiver or consent shall be in writing and signed by the party claimed to
have waived or consented. Any consent by any party to, or waiver of, a breach by the other, whether
express or implied, shall not constitute consent to, waiver of, or excuse for any other different or
subsequent breach.

M. Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to one
another and as to any other provided by law, rather than exclusive; and the expression of certain
remedies in this Contract does not preclude resort by either party to any other remedies provided by law.
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N. Independent Contractor: Contractor shall be considered an independent Contractor and neither
Contractor, its employees nor anyone working under Contractor shali be considered an agent or an
employee of County. Neither Contractor, its employees nor anyone working under Contractor shall
qualify for workers® compensation or other fringe benefits of any kind through County.

O. Performance: Contractor shall perform all work under this Contract, taking necessary steps and
precautions to perform the work to County’s satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion and coordination of all documentation and
other services furnished by the Contractor under this Contract. Contractor shall perform alt work
diligently, carefully, and in a good and workman-like manner; shall furnish all labor, supervision,
machinery, equipment, materials, and supplies necessary therefore; shall at its sole expense obtain and
maintain all permits and licenses required by public authorities, including those of County required in its
governmental capacity, in connection with performance of the work; and, if permitted to subcontract,
shall be fully responsible for all work performed by sub-contractors.

P. Indemmnification and Insurance
Indemnification Provision

CONTRACTOR agrees to indemnify, defend with counsel approved in writing by COUNTY, and hold
COUNTY, its elected and appointed officials, officers, employees, agents and those special districts and
agencies which COUNTY"S Board of Supervisors acts as the governing Board (“COUNTY
INDEMNITEES”} harmless from any claims, demands or liability of any kind or nature, including but
not limited to personal injury or property damage, arising from or related to the services, products or
other performance provided by CONTRACTOR pursuant to this CONTRACT. If judgment is entered
against CONTRACTOR and COUNTY by a court of competent jurisdiction because of the concurrent
active negligence of COUNTY or COUNTY INDEMNITEES, CONTRACTOR and COUNTY agree
that liability will be apportioned as determined by the court. Neither party shall request & jury
apportionment.

Q. Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials, and equipment
used in performance of the work. Contractor shall not permit any lien or charge to attach to the work or
the premises, but if any does so attach, Contractor shall promptly procure its release and, in accordance
with the requirements of paragraph “P” above, indemnify, defend, and hold County harmless and be
responsible for payment of all costs, damages, penalties and expenses related to or arising from or
related thereto.

R. Changes: Contractor shall make no changes in the work or perform any additional work without the
County’s specific written approval.

5. Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of
Contractor’s business prior to completion of this Contract, the new owners shall be required under terms
of sale or other transfer to assume Contractor’s duties and obligations contained in this Contract and
complete them to the satisfaction of County.

T.  Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory
performance penalties during any delay beyond the time named for the performance of this Contract
caused by any act of God, war, ¢ivil disorder, employment strike or other cause beyond its reasonable
control, provided Contractor gives written notice of the cause of the delay to County within thirty~six
(36) hours of the start of the delay and Contractor avails himself of any available remedics.

U, Confidentiality: Contractor agrees to maintain the confidentiality of all County and County-related
records and information pursuant to all statutory laws relating to privacy and confidentiality that
currently exist or exist at any time during the term of this Contract. All such records and information
shall be considered confidential and kept confidential by Contractor and Contractor’s staff, agents and

employees.
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V. Compliance with Laws: Contractor represents and warrants that services to be provided under this
Contract shall fully comply, at Contractor’s expense, with all standards, laws, statutes, restrictions,
ordinances, requirements, and regulations (collectively “laws”), including, but not limited to those
issued by County in its governmental capacity and all other laws applicable to the services at the time
services are provided to and accepted by County. Contractor acknowledges that County is relying on
Contractor to ensure such compliance, and pursuant to the requirements of paragraph “P> above,
Contractor agrees that it shall defend, indemnify and hold County and County Indemnities harmless
from all liability, damages, costs, and expenses arising from or related to a violation of such laws.

W. Freight (F.O.B. Destination): Contractor assumes full responsibility for all transportation,
transportation scheduling, packing, handling, insurance, and other services associated with delivery of
all products deemed necessary under this CONTRACT.

X. Pricing: The Contract bid price shall include full compensation for providing all required goods in
accordance with required specifications, or services as specified herein or when applicable, in the scope
of work attached to this Contract, and no additional compensation will be allowed therefore, unless
otherwise provided for in this Contract.

Y. Waiver of Jury Trial: Each Party acknowledges that it is aware of and has had the opportunity to seek
advise of counsel of its choice with respect to its rights to trial by jury, and each Party, for itself and its
successors, creditors, and assigns, does hereby expressly and knowingly waive and release all such
rights to trial by jury in any action, proceeding or counterclaim brought by any Party hereto against the
other (and/or against its officers, directors, employees, agents, or subsidiary or affiliated entities) on or
with regard to any matters whatsoever arising out of or in any way connected with this Contract and for
any other claim of injury or damage.

Z.  Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and
conditions included in this Contract.

AA. Headings: The various headings and numbers herein, the grouping of provisions of this Contract into
separate clauses and paragraphs, and the organization hereof are for the purpose of convenience only
and shall not limit or otherwise affect the meaning hereof.

BB. Severability: If any term, covenant, condition, or provision of this Contract is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall
remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.

CC. Calendar Days: Any reference to the word "day" or "days" herein shall mean calendar day or calendar
days, respectively, unless otherwise expressly provided.

DD. Attorney Fees: In any action or proceeding to enforce or interpret any provision of this Contract, or
where any provision hereof is validly asserted as a defense, each party shall bear its own attorney’s fees,
costs and expenses.

EE. Interpretation: This Contract has been negotiated at arm’s length and between persons sophisticated
and knowledgeable in the matters dealt with in this Contract. In addition, each party has been
represented by experienced and knowledgeable independent legal counsel of their own choosing or has
knowingly declined to seek such counsel despite being encouraged and given the opportunity to do so.
Each party further acknowledges that they have not been influenced to any extent whatsoever in
executing this Contract by any other party hereto or by any person representing them, or both.
Accordingly, any rule or law (including California Civil Code Section 1654) or legal decision that
would require interpretation of any ambiguities in this Contract against the party that has drafted it is not
applicable and is waived. The provisions of this Contract shall be interpreted in a reasonable manner to
affect the purpose of the parties and this Contract.

FE. Authority: The Parties to this Contract represent and warrant that this Contract has been duly
authorized and executed and constitutes the legally binding obligation of their respective organization or
entity, enforceable in accordance with its terms.
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GG. Employee Eligibility Verification: The Contractor warrants that it fully complies with all Federal and

State statutes and regulations regarding the employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or alien status requirement set forth in Federal
statutes and regulations. The Contractor shall obtain, from all employees, consultants and
subcontractors performing work hereunder, all verification and other documentation of employment
eligibility status required by Federal or State statutes and regulations including, but not limited to, the
hmmigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and as they
may be hereafter amended. The Contractor shall retain all such documentation for all covered
employee, consultants and subcontractors for the period prescribed by the law. The Contractor shal}
indemnify, defend with counsel approved in writing by County, and hold harmless, the County, its
agents, officers, and employees from employer sanctions and any other liability which may be assessed
against the Contractor or the County or both in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for employment of any persons performing work
under this Contract.

Additional Terms and Conditions:

I.

Scope of Contract: This Contract specifies the contractual terms and conditions by which the County
will procure services from Contractor as further detailed in the Scope of Work, identified and
incorporated herein by this reference as Attachment A.

Term of Contract: This Contract shall commence on August 1, 2010 or upon execution of all
necessary signatures, whichever occurs later, and will be effective for three years unless terminated by
the County. This Contract may be renewed as set forth in paragraph 3 below.

Renewal: This Contract may be renewed by mutual written agreement of both Parties for two (2)
additional years. The County does not have to give reason if it elects not to renew. Renewal periods
may be subject to approval by the County of Orange Board of Supervisors.

Usage: No guarantee is given by the County to the Coniractor regarding usage of this Contract. Usage
figures, if provided, are approximate, based upon the last usage. The Contractor agrees to supply
services and/or commodities requested, as needed by the County of Orange, at prices listed in the
Contract, regardless of quantity requested.

Contingency of Funds: Contractor acknowledges that funding or portions of funding for this contract
may be contingent upon state budget approval; receipt of funds from, and/or obligation of funds by, the
state of California to County; and inclusion of sufficient funding for the services hereunder in the budget
approved by County’s Board of Supervisors for each fiscal year covered by this contract. If such
approval, funding or appropriations are not forthcoming, or are otherwise limited, County may
immediately terminate or modify this contract without penalty.

Adjustments — Scope of Work: No adjustments made to the scope of work will be authorized without
prior written approval of the County assigned Deputy Purchasing Agent.

Regional Cooperative Agreement (RCA) — County-Wide Use: This Contract is to be used as a
Regional Cooperative Agreement against which subordinate contracts will be created and issued by the
user agencies/departments based on the fixed pricing, terms, and conditions of this RCA. Contractor
will be required to fulfill all service order(s) placed by any County agency/department. For the
contractor’s full and complete performance of its obligations under this Contract, the County shall
compensate the contractor the fixed prices set forth herein. This pricing shall remain firm for the first
period of this Contract. County agencies/departments will make service requests in their own names,
will have deliveries made to their facilities, and will be responsible for making and approving payments
for routine processing by the County of Orange Auditor-Controller.

As required by County policy, some subordinate contracts created against the Regional Cooperative
Agreement may require Board of Supervisors approval.
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[nvoices are to be submitted to the user agency/department to the bill-to address, unless otherwise
directed in this Contract. The contractor shall reference the agency/department’s subordinate agreement
number on the invoice. Payment will be net 30 days after receipt of an invoice in a format acceptable to
the County of Orange and verified and approved by the agency/department and subject to routine
processing requirements. The responsibility of providing an acceptable invoice rests with the
contractor,

The contractor will be responsible for providing each agency/department a copy of the Regional
Cooperative Agreement upon request.

The contractor is required to maintain a list of the agencies/departments that have used this Regiona}
Cooperalive Agreement, including a list of the dollar volumes spent, and shall provide this report on a
quarterly basis to the originating County entity.

8. Regional Contracting Alliance Cooperative Agreement: The provisions and pricing of this contract
will be extended to other California local or state governmental entities. Governmental entitics wishing
to use this contract will be responsible for issuing their own purchase documents/price agreements,
providing for their own acceptance, and making any subsequent payments. Contractor shall be required
to include in any contract entered into with another agency or entity that is entered into as an extension
of this Contract a contract clause that will hold harmless the County of Orange from all claims,
demands, actions or causes of actions of every kind resulting directly or Indirectly, arising out of, or in
any way connected with the use of this contract. The cooperative entities are responsible for obtaining
all certificates of insurance and bonds required. The contractor is responsible for providing each
cooperative entity a copy of the contract upon request by the cooperative entity. The County of Orange
makes no guarantee of usage by other users of this contract.

The contractor shall be required to maintain a list of the cooperative entities using this contract. The list
shall report dollar volumes spent annually and shall be provided on an annual basis to the County.

9. Amendments — Changes/Extra Work: The Contractor shall make no changes to this Contract without
the County’s written consent. In the event that there are new or unforeseen requirements, the County
with the Contractor’s concurrence has the discretion to request official changes at any time without
changing the intent of this Contract.

If County-initiated changes or changes in laws or government regulations affect price, the Contractor’s
ability to deliver services, or the project schedule, the Contractor shall give the County written notice 1o
later than seven calendar days from the date the law or regulation went into effect or the date the change
was proposed by the County and the Contractor was notified of the change. Such changes shall be
agreed to in writing and incorporated into a Contract Amendment; said Amendment shall be issued by
the County-assigned DPA, shall require the mutual consent of all Parties, and may be prohibit the
Contractor from proceeding with the work as set forth in this Contract.

10. Audits/Inspections: Contractor agrees to permit the County’s Auditor-Controller or the Auditor-
Controller’s authorized representative (including auditors from a private auditing firm hired by the
County) access during normal working hours to all books, accounts, records, reports, files, financial
records, supporting documentation, including payroll and accounts payable/receivable records,
and other papers or property of Contractor for the purpose of auditing or inspecting any aspect
of performance under this Contract. The inspection and/or audit will be confined to those
matters connected with the performance of the Contract including, but not limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or inspection.

The County reserves the right 1o audit and verify the Contractor’s records before final payment is made.

Contractor agrees to maintain such records for possible audit for a minimum of three years after final
payment, unless a longer period of records retention is stipulated under this Contract or by law.
Contractor agrees to allow interviews of any employees or others who might reasonably have
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information related to such records. Further, Contractor agrees to include a similar right to the County
to audit records and interview staff of any sub-Contractor related to performance of this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this Contract
shall be forwarded to the surviving entity in a merger or acquisition or, in the event of liquidation, to the
County’s project manager.

Authorization Warranty: The contractor represents and warrants that the person executing this
contract on behalf of and for the contractor is an authorized agent who has actual authority to bind the
contractor to each and every term, condition and obligation of this agreement and that all requirements
of the contractor have been fulfilled to provide such actual authority.

Breach of Contract: The failure of the Contractor to comply with any of the provisions, covenants or
conditions of this Contract shall be a material breach of this Contract. In such event the County may,
and in addition to any other remedies available at law, in equity, or otherwise specified in this Contract:

i. Terminate the Contract immediately, pursuant to Section K herein;

ii. Afford the Contractor written notice of the breach and ten calendar days or such shorter time that
may be specified in this Contract within which to cure the breach;

ii1. Discontinue payment to the Contactor for and during the period in which the Contractor is in
breach; and

iv. Offset against any monies billed by the Contractor but yet unpaid by the County those monies
disallowed pursuant to the above,

California Sales Tax to Out-of-State Contractors: Qut-of-state contractors shall indicate California
Board of Equalization permit number and sales permit number on invoices, if California sales tax is
added and collectable. If no permit numbers are shown, sales tax will be deducted from payment. The
Auditor-Controller will then pay use tax directly to the state of California in lieu of payment of sales tax
to the contractor.

Contractor — Change in Ownership: The contractor agrees that if there is a change in ownership prior
to completion of this contract, the new owner will be required, under terms of sale, to assume this
contract and complete it to the satisfaction of the County.

Civil Rights: Contractor attests that services provided shall be in accordance with the provisions of
Title VI and Title VII of the Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation
Act of 1973, as amended; the Age Discrimination Act of 1975 as amended; Title II of the Americans
with Disabilities Act of 1990, and other applicable State and federal laws and regulations prohibiting
discrimination on the basis of race, color, national origin, ethnic group identification, age, religion,
marital status, sex or disability.

Conflict of Interest — Contractor’s Personnel: The Contractor shall exercise reasonable care and
diligence to prevent any actions or conditions that could resuit in a conflict with the best interests of the
County. This obligation shall apply to the Contractor; the Contractor’s employees, agents, and relatives;
sub-tier Contractors; and third Parties associated with accomplishing work and services hereunder. The
Contractor’s efforts shall include, but not be limited to establishing precautions to prevent its employees
or agents from making, receiving, providing or offering gifts, entertainment, payments, loans or other
considerations which could be deemed to appear to influence individuals to act contrary to the best
interests of the County.

Conflict of Interest — County Personnel: The County of Orange Board of Supervisors policy prohibits
its employees from engaging in activities involving a conflict of interest. The contractor shall not,
during the period of this contract, employ any County employee for any purpose.

Conflict with Existing Law: The Contractor and the County agree that if any provision of this
Contract is found to be illegal or unenforceable, such term or provision shall be deemed stricken and the
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remainder of the Contract shall remain in full force and effect. Either Party having knowledge of such
term or provisions shall promptly inform the other of the presumed non-applicability of such provision.
Should the offending provision go to the heart of the Contract, the Contract shall be terminated in a
manner commensurate with interests of both Parties to the maximum extent reasonable.

Contingent Fees: The contractor warrants that no person or selling agency has been employed or
retained to solicit or secure this agreement upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee, except bona fide employees of the contractor or bona fide
established commercial or selling agencies maintained by the contractor for the purpose of securing
business.

For breach or violation of this warranty, the County shall have the right to terminate this contract in
accordance with the termination clause and at its sole discretion to deduct from the contract price or
consideration, or otherwise recover, the full amount of such cornmission, percentage, brokerage, or
contingent fee from the contractor.

Contractor Bankruptcy/Insolvency: If the contractor should be adjudged bankrupt or should have a
general assignment for the benefit of its creditors or if a receiver should be appointed on account of the
contractor’s insolvency, the County may terminate this contract,

Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, fax communications, and parking while on County sites during the
performance of work and services under this Contract. The County will not provide free parking for any
service in the County Civic Center,

Contractor’s Power and Authority: The Contractor warrants that it has the full power and authority
to grant the rights herein granted and will hold the County hereunder harmless from and against any
loss, cost, liability and expense, including reasonable attorney fees, arising out of any breach of this
warranty. Further, the Contractor avers that it will not enter into any arrangement with any third party
which might abridge any rights of the County under this Contract.

Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books and data
which shall correctly reflect the business transacted by the Contractor in accordance with generally
accepted accounting prineiples. These records shall be stored in Qrange County for a period of seven
years after final payment is received from the County. Storage of records in another county will require
written approval from the County of Orange assigned DPA.

Correspondence to Buyer - Contract: Any correspondence related to the terms, prices and conditions
of this contract must be directed to the agency/department purchasing division to the attention of the
assigned DPA. Correspondence not directed though the DPA for resolution will not be regarded as
valid.

County of Orange

Attn: Assigned DPA

County Procurement Office

1360 S. Grand Ave., Bldg. A, 2nd Floor
Santa Ana, CA 92705

County Of Orange Child Support Enforcement [Within Ten (10) Days Of Notification Of
Selection For Award Of Contract}: In order to comply with the child support enforcement
requirements of the County of Orange, within ten (10) days of notification of selection of award of
Contract but prior to official award of Contract, the selected Contractor agrees to furnish to the Contract
administrator, the Purchasing Agent, or the agency/department deputy purchasing agent:

a.  Inthe case of an individuat contractor, his/her name, date of birth, Social Security number, and
residence address;
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b. In the case of a contractor doing business in a form other than as an individual, the name, date of
birth, Social Security number, and residence address of each individual who owns an inferest of ten
(10) percent or more in the contracting entity;

¢. A certification that the contractor has fully complied with all applicable federal and state reporting
requirements regarding its employees; and

d. A certification that the contractor has fully complied with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment and will continue to so comply.

Failure of the Contractor to timely submit the data and/or certifications required may resuit in the
Contract being awarded to another Contractor. In the event a Contract has been issued, failure of the
Contractor to comply with all federal, state, and local reporting requirements for child support
enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and Notices
of Assignment shall constitute a material breach of the Contract. Failure to cure such breach within
sixty (60) calendar days of notice from the County shall constitute grounds for termination of the
Contract.

26. Debarment: Contractor shall certify that neither contractor nor its prineiples are presently debarred,
proposed for debarment, declared ineligible or voluntarily excluded from participation in the transaction
by any Federal department or agency. Where contractor as the recipient of federal funds, is unable to
cextify to any of the statements in the certification, contractor must include an explanation with their
bid/proposal. Debarment, pending debarment, declared ineligibility or voluntary exclusion from
participation by any Federal department or agency may result in the bid/proposal being deemed non-
responsible,

27. Disputes —~ Contract:

a.  The Parties shall deal in good faith and attempt to resolve potential disputes informally. If the
dispute concerning a question of fact arising under the terms of this Contract is not disposed of in a
reasonable period of time by the Contractor’s project manager and the County*s project manager,
such matter shall be brought to the attention of the County Purchasing Agent by way of the
following process:

i.  The Contractor shall submit to the agency/department assigned DPA a written demand for a
final decision regarding the disposition of any dispute between the Parties arising under,
related to, or involving this Contract, unless the County, on its own initiative, has already
rendered such a final decision.

. The Contractor’s written demand shall be fully supported by factual information, and, if such
demand involves a cost adjustment to the Contract, the Contractor shall include with the
demand a written statement signed by a senior official indicating that the demand is made in
good faith, that the supporting data are accurate and complete, and that the amount requested
accurately reflects the Contract adjustment for which the Contractor believes the County is
liable.

b.  Pending the final resolution of any dispute arising under, related to, or involving this Contract, the
Contractor agrees to diligently proceed with the provision of services under this Contract, The
Contractor’s failure to diligently proceed shall be considered a material breach of this Contract.

Any final decision of the County shall be expressly identified as such, shall be in writing, and shall
be signed by the County Purchasing Agent or his designee. If the County fails to render a decision
within ninety (90) days after receipt of the Contractor’s demand, it shall be deemed a final decision
adverse to the Contractor’s contentions. Nothing in this section shall be construed as affecting the
County’s right to terminate the Contract for Cause or Terminate for Convenience as stated in
Section K herein,
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28. EDD Independent Contractor Reporting Requirements: Effective January 1, 2001, the County of
Orange is required to file federal Form 1099-Misc for services received from a “service provider” to
whorn the County pays $600 or more or with whom the County enters into a contract for $600 or more
within a single calendar year. The purpose of this reporting requirement is to increase child support
collection by helping to locate parents who are delinquent in their child support obligations. (See
Exhibit D)

The term “service provider” is defined in California Unemployment Insurance Code Section 1088.8,
subparagraph B.2 as “an individual who is not an employee of the service recipient for California
purposes and who received compensation or executes a contract for services performed for that service
recipient within or without the state.” The term is further defined by the California Employment
Development Department to refer specifically to independent contractors. An independent contractor is
defined as “an individual who is not an employee of the ... government entity for California purposes
and who receives compensation or executes a contract for services performed for that ... government
entity either in or outside of California.”

The reporting requirement does not apply to corporations, general partnerships, limited liability
partnerships, and limited liability companies.

Additional information on this reporting requirement can be found at the California Employment
Development Department web site located at www.edd.ca.gov/txicr.htm.

29. Entire Contract: This contract and all of its attachments comprise the entire contract between the
contractor and the County. Additional or new terms contained in this contract which vary from the
contractor’s proposal are deemed accepted by the contractor by execution of this contract or other
commencement of performance hereunder. All previous proposals, offers, discussions, preliminary
understandings, and other communications relative to this contract, oral or written, are hereby
superseded, except to the extent that they have incorporated into this contract. No future waiver of,
exception Lo, addition to, or alteration of any of the terms, conditions and/or provisions of this contract
shall be considered valid unless specifically agreed to in writing by both parties.

30. Firm Price Quotes: Prices quoted herein shall be firm for the first year of the Contract.

31, Gratuities: The Contractor warrants that no gratuities, in the form of entertainment, gifts or otherwise,
were offered or given by the Contractor or any agent or representative of the Contractor to any officer or
employee of the County with a view toward securing the Coniract or securing favorable treatment with
respect to any determinations concerning the performance of the Contract, For breach or violation of
this warranty, the County shall have the right to terminate the Contract, either in whole or in part, and
any loss or damage sustained by the County in procuring on the open market any services which the
Contractor agreed to supply shall be borne and paid for by the Contractor. The rights and remedies of
the County provided in the clause shall not be exclusive and are in addition to any other rights and
remedies provided by law or under the Contract.

32. Headings Not Controlling: Headings used in the Contract are for reference purposes only and shal
not be considered in construing this Contract.

33. Interpretation of Centract: In the event of a conflict or question involving the provisions of any part
of this contract, interpretation and clarification as necessary shall be determined by the County’s
assigned buyer. If disagreement exists between the contractor and the County’s assigned buyer in
interpreting the provision(s), final interpretation and clarification shall be determined by the County’s
Purchasing Agent or his designee.

34. Lobbying: On best information and belief, Contractor certifies no federal appropriated funds have been
paid or will be paid by, or on behalf of, the Contractor to any person for influencing or attempting to
influence an officer or employee of Congress; or an employee of 2 member of Congress in connection
with the awarding of any federal contract, continuation, renewal, amendment, or modification of any
federal contract, grant, loan, or cooperative agreement.
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Notices: Any and all notices, requests demands and other communications contemplated, called for,
permitted, or required to be given hereunder shall be in writing, except through the course of the parties’
project managers’ routine exchange of information and cooperation during the terms of the work and
services. Any written communications shall be deemed to have been duly given upon actual in-person
delivery, if defivery is by direct hand, or upon delivery on the actual day of receipt or no greater than
four calendar days after being mailed by US certified or registered mail, return receipt requested,
postage prepaid, whichever occurs first. The date of mailing shall count as the first day. All
communications shall be addressed to the appropriate party at the address stated herein or such other
address as the parties hereto may designate by written notice from time to time in the manner aforesaid.

For Contractor; Company Name

Attention:
Address:

For County: County of Orange
County Procurement Office
1300 8. Grand Ave., Bldg. A, 2nd Floor
Santa Ana, CA 92705

Parking for Delivery Services: The County of Orange will not provide free parking for delivery
Services,

Precedence: The Contract documents consist of this Contract and its attachments and exhibits. In the
event of a conflict between or among the Contract documents, the order of precedence shall be the
provisions of the main body of this Contract, i.e., those provisions set forth in the articles of this
Contract, and then the exhibits and attachuments.

Price Increase/Decrease: No price increases will be permitted during the first year of the Contract,
All price decreases will automatically be extended to the County of Orange. The County requires bona
fide proof of cost increases on Contracts prior to any price adjustment. A minimum of thirty (30)-days
advance notice in writing is required to secure such adjustment. No retroactive price adjustments will
be considered. The County may enforce, adjust, negotiate, or cancel escalating price Contracts or take
any other action it deems appropriate, as it sees fit. The net dollar amount of profit will remain firm
during the period of the Contract. Adjustments increasing the Contractor’s profit will not be allowed.

Termination — Default: If contractor is in default of any of its obligations under this contract and has
not commenced cure within ten days after receipt of a written notice of default from County and cured
such default within the time specified in the notice, the County shall immediately be entitled to either
commence resofution in accordance with this paragraph or to terminate this contract by giving written
notice to take effect immediately. Default shall include failure to carry out any of the requirements of
this contract, including, but not limited to not providing enough properly skilled workers or proper
materials, persistently disregarding laws and or ordinances, not proceeding with the work as agreed to
herein, or otherwise substantially violating any provision of this contract. Upon termination of the
contract with contractor, the County may begin negotiations with a third-party contractor to provide
goods and/or services as specified in this contract.

The right of either party to terminate this contract hereunder shall not be affected in any way by its
waiver of or failure to take action with respect to any previous default.

Termination — Orderly: After receipt of a termination notice from the County of Crrange, the
Contractor shall submit to the County a termination claim, if applicable. Such claim shall be submitted
promptly, but in no event later than sixty (60) days from the effective date of the termination, unless one
or more extensions in writing are granted by the County upon written request of the Contractor. Upon
termination County agrees to pay the Contractor for all services performed prior to termination which
meet the requirements of the Contract, provided, however, that such compensation plus previously paid
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compensation shall not exceed the total compensation set forth in the Contract. Upon termination or
other expiration of this Contract, cach Party shall promptly return to the other Party all papers,
materials, and other properties of the other held by cach for purposes of execution of the Contract. In
addition, each Party will assist the other Party in orderly termination of this Contract and the transfer of
all aspects, tangible and intangible, as may be necessary for the orderly, non-disruptive business
continuation of each Party.

Usage Reports — Annual: The contractor shall submit usage reports on an annual basis to the assigned

buyer of the County of Orange user agency/department. The usage report shall be in a format specified

by the user agency/department and shall be submitted 90 days prior to the expiration date of the contract
term, or any subsequent renewal term, if applicable.

Validity: The invalidity in whole or in part of any provision of this contract shall not void or affect the
validity of any other provision of the contract.

Waivers - Contract: The failure of the County in any one or more instances to insist upon strict
performance of any of the terms of this contract or to exercise any option contained herein shall not be
construed as a waiver or relinquishment to any extent of the right to assert or rely upon any such terms
or optiont on any future occasion.

Terms and Conditions: The only ténms and conditions that will be applicable to this solicitation and
resultant Contract are those issued by County Procurement Office. Bidder acknowledges that he has
read and agrees to all terms and conditions, and requirements of this solicitation and resuitant
Contract and indicates concurrence below:

Bidder: Date:

Note: This page along with Bidder’s signature agreeing to the County’s Contract terms and
conditions must be returned by bidder with its Bid.
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MODEL CONTRACT SIGNATURE PAGE

The Parties hereto have executed this Contract on the dates shown opposite their respective signatures below.,

CONTRACTOR *

Print Name Title

DO NOT SIGN AT THIS TIME
Signature Date

Print Name Title

DO NOT SIGN AT THIS TIME
Signature Date

* If the Contractor is a corporation, signatures of two specific corporate officers are required as further set
forth.

The first corporate officer signature must be one of the following:1) the Chairman of the Board; 2) the
President; 3) any Vice President,

The second corporate officer signature must be one of the following: a) Secretary; b) Assistant Secretary;
¢) Chief Financial Officer; d) Assistant Treasurer,

In the alternative, a single corporation signature is acceptable when accompanied by a corporate resolution
demonstrating the legal authority of the signature to bind the company.

*************************w******************************************#*********************

COUNTY OF ORANGE, a political subdivision of the State of California

Print Name Title

Signature Date

*******************************************k**********************************************
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ATTACHMENT A
SCOPE OF WORK
I. GENERAL INFORMATION:

This contract is to provide Service Award Pins to various County department/agencies located throughout the
County of Orange. Service Award Pins are requested on an as-needed basis and orders will be placed at arny
time during the term of the contract.

¢ Service pins will be used to recognize employees for the following years of service to the County: 5, 10,
15, 20, 25, 30, 35 and 40.

¢ Each service award pin will be placed in a two-tone plastic presentation box.

* Pins shall be made exactly as presented in the artwork. The County will NOT approve and/or pay for any
changes made to the current artwork.

* No preference as to where the pins will be manufactured.

¢ Bach agency/department will place their orders, but the pin will be uniform across the County.

II. PIN SPECIFICATION:
¢ Pins shall be of one piece construction with gold plated flat back clutch.
¢ Size of the pin from top to bottom: 1”; for the round shape: 13/16”.
e Color for the fill of the outer orange circle is PMS #165.
*  Pin shall be made with hard enamel with polished outside edges and satin back finish.

» All emblems shall be manufactured using the die pressed process from 85-15.50 with electro gold plated
{EGP) finish.

* A clear 2.3mm synthetic stone shall be placed betweern the orange leaves located below the County logo
{please see artwork).

e Stones must be nick set in the gold and not glued on.

» Pins shall have the year in raised gold in the center gold logo.

HIL. CONTRACTOR RESPONSIBILITIES:
¢ Contractor shall warrant all materials and workmanship to be free of defects.
¢ Contractor shall deliver service award pins within 45 days of receipt of order.

»  Contractor shall endeavor to combine orders for departments where possible in order for the County to
take advantage of quantity price breaks.

* If Contractor makes errors in die, Contractor will reproduce die at no additional expense to the County.
The reproduced corrected die must have County approval before production of new pins.

* Contractor must notify the County Procurement Office each time a new pin denomination has been
ordered and forward a copy of the invoice with the denomination charge.
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SERVICE PIN ARTWORK
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ATTACHMENT B

Payment/Compensation

1. Payment - Invoicing Instructions: The Contractor will provide a two-part invoice on the Contractor’s
letterhead for goods delivered and/or services rendered. In the case of goods, the contractor will leave an
invoice with each delivery. Invoices must be submitted to address indicated in the Subordinate Contract
created by the individual agency/department. Each invoice must have a unique number and must include the
following information:;

a) Contractor’s name and address;

b) Contractor’s remittance address;

¢) Contractor’s Federal Tax I.D. Number;

d) Name of County Agency/Department;

e) Delivery/Service address;

f) DO Number/Subordinate Agreement Number
g) Date of order/services rendered;

h) Product/Service description, quantity, and prices
i) Sales tax, if applicable

1) Freight/delivery charges, if applicable

k) Total

2. Payment Terms: The Invoice is to be submitted in arrears to the user agency/department to the bill-to
address, unless otherwise directed in this Contract. Contractor shall reference Contract number on invoice.
Payment will be net 30 days after receipt of the invoice in a format acceptable to the County and verified and
approved by the agency/department and subject to routine processing requirements. The responsibility for
providing an acceptable invoice rests with the Contractor.

Billing shall cover services not previously invoiced. The Contractor shall reimburse the County for any
monies paid to the Contractor for services not provided or when services do not meet the Contract
requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing any
services involved or billed under this Contract and shall not be construed as acceptance of any part of the
services.

3. Compensation: The Contractor agrees to accept the specified compensation as set forth in this Contract as
full remuneration for performing all services and furnishing all staffing and materials required, for any
reasonably unforeseen difficulties which may arise or be encountered in the execution of the services until
acceptance, for risks connected with the services, and for performance by the Contractor of all its duties and
obligations hereunder
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Quantity Description

[-25 Service Award Pins
26 -350 Service Award Pins
51-100 Service Award Pins
101 - 200 Service Award Pins
200 or more Service Award Pins

County of Orange

PRICING

ATTACHMENT C

Cost pexr Each

® & e

& 5

feach
feach
feach
feach

feach

Bid 017-556954-11

Note: Shipping charges and presentation boxes must be included in proposed price. County shall not pay
additional charges for shipping and presentation boxes.

Extra Charge

Die charge $ (one time charge to the County for each pin denomination).

Bid Award and Bidder’s Note:

1. Bid award will be based on lowest proposed cost for quantity 1 - 25,
2. Contractor shall provide three (3) samples to the County when submitting bids.

Countty of Orange
Cownty Procurement Qffice

Apr 14, 2010 3:30:40 PM PDT
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EXHIBIT A

Company Profile
Company Name;
Business Address;
Address for mailed funds:
Telephone Number: () Facsimile Number: ()
E-mail Address;
Length of time the firm has been in business:
Length of time at current location:
Is your firm the sole proprietor doing business under a different name: Yes No

If yes, please indicate sole proprietor’s name and the business name:

Indicate your firm’s federal tax-exempt LD. number:

Is your firm incorporated: Yes No State of Incorporation:

Contractor license number: Expiration Date:

Regular business hours;

Regular holidays and hours when business is closed:

Contact’s name in reference to this bid:

Telephone Number: () Facsimile Number; ()

E-mail Address:

Name of service manager:

Telephone Number: () Facsimile Number: ()

E-mail Address:

Name of administrator to whom customer service problems should be directed:

Telephone Number: { ) Facsimile Number; ()
E-malil Address:
Name administrator to who questions regarding accounts payable should be directed:
Telephone Number: () Facsimile Number: (__ )
E-mail Address:

In the event of an emergency or declared disaster, the following information is required:

Name of Contact individual during non-business hours:

Telephone Number: { ) Facsimile Number: ()

E-mail Address:

Cellular Number:
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EXHIBIT B

References

All bidders must provide a minimum of three (3) Letters of Reference. The references should be from clients who
are comparable in scope to the County of Orange. Include two (2) references from a governmental agency.
References must cover services performed by your company in the past five (5) years. At least one of the
references must cover services performed in the past year. Services should be similar to those services required in
this solicitation.

Additionally, please complete the form below on the clients who have provided references:

References must include the name and address of the company or governmental agency and the name and

telephone and facsimile numbers of contact person(s), annual agreement dollar amount of the Contract, and a brief

description of the agreement/Contract work and services provided. Attach additional sheets if necessary.

i Name of Reference;
Address:
Contact Name: Telephone Number:
Annual agreement dollar amount: Facsimile Number:

Brief Description of agreement/Contract work or services provided:

2. Name of Reference:
Address:
Contact Name: Telephone Number:
Annual agreement dollar amount: Facsimile Number:

Brief Description of agreement/Contract work or services provided:

3. Name of Reference;
Address:
Contact Name: Telephone Number:
Annual agreement dollar amount: Facsimile Number:

Brief Description of agreement/Contract work or services provided:
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EXHIBIT C

County of Orange Child Support Enforcement
Certification Requirements

In order to comply with child support enforcement requirements of the County of Orange, within ten (10} days
of award of Contract, the successful Contractor must furnish to the Contract Administrator, Purchasing Agent or
the agency/department Deputy Purchasing Agent:

1. In the case of an individual Contractor, his/her name, date of birth, Social Security number, and residence
address;

2. Inthe case of a Contractor doing business in a form other than as an individual, the name, date of birth,
Social Security number, and residence address of each individual who owns an interest of ten (10) percent
or more in the contracting entity; A certification that the Contractor has fully complied with all applicable
federal and state reporting requirements regarding its employees; and

3. A certification that the Contractor has fully complied with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment and will coniinue to so comply.

The certifications will be stated as follows:

"I certify that is in fill compliance with all applicable federal and state reporting
requirements regarding its employees and with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assignments and will continue to be in compliance throughout the term of Contract _

with the County of Orange. [ understand that failure to comply shall constitute a material
breach of the Contract and that failure to cure such breach within 10 calendar days of notice from the County
shall constitute grounds for termination of the Contract.

Itis expressly understood that this data will be transmitted to governmental agencies charged with the
establishment and enforcement of child support orders and for no other purposes and will be held
confidential by those agencies.

Failure of the contractor fo timely submit the data and/or certifications required above or to comply with
all federal and state reporting requirements for child support enforcement or to comply with all lawfully
served Wage and Earnings Assignment Orders and Notices of Assignment shall constitute a material
breach of the Contract, Failure to cure such breach within ten (10) calendar days of notice from the
County shall constitute grounds for termination of the Contract.

The successful Contractor may use the forms supplied herein, to furnish required information listed above.
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EXHIBIT C

County of Orange Child Support Enforcement
Certification Requirements

A, Inthe case of an individual Contractor, his/her name, date of birth, Social Security number, and residence
address:

Name:
D.C.3:

Social Security No:

Residence Address:

B.  Inthe case of a Contractor doing business in a form other than as an individual, the name, date of birth,
Social Sceurity number, and residence address of each individual who owns an interest of ten (10) percent
or more in the contracting entity:

Name:
D.0.B:
Social Security No:

Residence Address:

Name:
D.O.B:
Social Security No:
Residence Address:

(Additional sheets may be used if necessary)

C. A certification that the Contractor has fully complied with all applicable federal and state reporting
requirements regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and Farnings
Assignment Orders and Notices of Assigrniment and will continue to so comply.

"I certify that is in full compliance with all
applicable federal and state reporting requirements regarding its employees and with all lawfully served
Wage and Earnings Assignment Orders and Notices of Assignments and will continue to be in compliance
throughout the term of Contract with the County of
Orange. [ undersiand that failure to comply shall constitute a material breach of the Contract and tha
failure to cure such breach within 10 calendar days of notice from the County shall constitute grounds for
termination of the Contract.

Authorized Signature Print Name Title
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EXHIBIT D
EDD Independent Contractor Reporting Requirements

Lffective January 1, 2001, the County of Orange is required to file federal Form 1099-Misc for services received
from a “service provider” to whom the County pays $600 or more or with whom the County enters into a
Contract for $600 or more within a single calendar year. The purpose of this reporting requirement is to
increase child support collection by helping to locate parents who are delinquent in their child support
obligations.

The term “service provider” is defined in California Unemployment Insurance Code Section 1088.8,
subparagraph B.2 as “an individual who is not an employee of the service recipient for California purposes and
who received compensation or executes a Contract for services performed for that service recipient within or
without the state.” The term is further defined by the California Employment Development Department to refer
specifically to independent Contractors. An independent Contractor is defined as “an individual who is not an
employee of the government entity for California purposes and who receives compensation or executes a
Contract for services performed for that government entity either in or outside of California.”

The reporting requirement does not apply to corporations, general partnerships, limited liability partnerships,
and limited liability companies.

Additional information on this reporting requirement can be found at the California Employment Development
Department web site located at www.edd.ca.gov/ixicr.htm.

To comply with the reporting requirements, County procedures for Contracting with independent Contractors
mandate that the following information be completed and forwarded to the Contracting agency/department
immediately upon request:

First name, middle initial and last name
Social Security Number

Address

Start and expiration dates of Contract
Amount of Confract

First Name Middle Initial Last Name

SSN

Contract Number Dotlar value of Contract

Start Date Expiration Date
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Amendment Number Two

Contract Number X1000060299

For Service Award Pins

THIS Amendment Number Two (2) (hereinafter referred o as “Amendment”) to Contract
Number X1000000299 to provide Service Award Pins, is made and entered into as of the date fully
executed by and between the County of Orange, a political subdivision of the State of California,
(hereinafter referred to as “County”) and Authentic Promotions.Com, with a place of business at 4640
Marconi Avenue, Ste. 5, Sacramento, CA 95821 (hereinafter referred to as “Contractor™), which are
sometimes individually referred to as “Party”, or collectively referred to as “Parties”.

RECITALS

WHEREAS, Contractor responded to an Invitation For Bid (IFB) and represented that its
proposed services shall meet or exceed the requirements and specifications of the IFB to provide Service
Award Pins as further set forth herein; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or
his designee to enter into a Contract to obtain Service Award Pins.

WHEREAS, County and Contractor executed a Contract for Service Award Pins as outlined in
Contract number X1000000299, commencing on 08/01/2005 through and including 07/31/2008,
(hereinafter referred to as “Original Contract™); and

WHEREAS, the Contract was renewed for an additional year as X2000000299, commencing
08/01/2008 through and including 07/31/2009; and

WHEREAS, the County desires to renew the Contract for another year as MA-017-10010241 and
add the following Articles to the Terms and Conditions;

NOW THEREFORE, in consideration of the mutual obligations set forth herein, both County
and Contractor agree to amend the Contract as follows:

1. Article 2 on page 8 of the Contract is hereby amended to read as follows:

Term of Contract: Contract X2000000299 shall be renewed for an additional one-year period as
MA-017-10010241 commencing on 08/01/09 through and including 07/31/10, unless otherwise
terminated by the County.

2. Adticle GG: Employee Eligibility Verification: The Contractor warrants that it fully complies with
all Federal and State statutes and regulations regarding the employment of aliens and others and that
all its employees performing work under this Contract meet the ¢itizenship or alien status requirement
set forth in Federal statutes and regulations, The Contractor shall obtain, from all employees,
consultants and subcontractors performing work hereunder, all verification and other documentation
of employment eligibility status required by Federal or State statutes and regulations including, but
not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they
currently exist and as they may be hereafter amended. The Contractor shall retain all such
documentation for all covered employee, consultants and subcontractors for the period prescribed by
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the faw. The Contractor shall indemnify, defend with counsel approved in writing by County, and
hold harmless, the County, its agents, officers, and employees from employer sanctions and any other
ltability which may be assessed against the Contractor or the County or both in connection with any
alleged violation of any Federal or State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this Contract.

3. Civil Rights: Contractor attests that services provided shall be in accordance with the provisions of
Title VI and Title VII of the Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation
Act of 1973, as amended; the Age Discrimination Act of 1975 as amended; Title Il of the Americans
with Disabilities Act of 1990, and other applicable State and federal laws and regulations prohibiting
discrimination on the basis of race, color, national origin, cthnic group identification, age, religion,
marital status, sex or disability.

4. Debarment: Contractor shall certify that neither contractor nor its principles are presently debarred,
proposed for debarment, declared ineligible or voluntarily excluded from participation in the
transaction by any Federal department or agency. Where contractor as the recipient of federal funds,
is unable to certify to any of the statements in the certification, contractor must include an explanation
with their bid/proposal. Debarment, pending debarment, declared ineligibility or voluntary exclusion
from participation by any Federal department or agency may result in the bid/proposal being deemed
non-responsible.

5. Lobbying: On best information and belief, Contractor certifies no federal appropriated funds have
been paid or will be paid by, or on behalf of, the Contractor to any person for influencing or
attempting 1o influence an officer or employee of Congress; or an employee of a member of Congress
in connection with the awarding of any federal contract, continuation, renewal, amendment, or
modification of any federal contract, grant, foan, or cooperative agreement.

6. All other terms and conditions of the Coniract, except as amended, herein shall remain unchanged, in
full force and effect.

- Signature Page to Follow -
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- Signature Page -

The parties hereto have executed this Amendiment on the dates shown apposite their cespective sighatures
below.

Authemiic Promotipns.Com™

Eren (au v zu At

o,
Print Name Title
» éﬁ%ﬁ
S o nfly

Signafl S " Date

ary! Ca//dox/f )’Vt(j] /;Da/a/?ﬁqw

Print Name Title
Signature Date T

“If the Contractor is a corporation, signatures of two specific corporate officers are required as
finther set forth,

The first corporate officer signature most be one of the following:1) the Chairman of the Board; 2)
the President; 3) any Vice President,

The second corporate officer signature must be one of the following: a) Secretary; b) Assistant
Seeretary; ¢} Chief Financial Officer; d) Assistant Treasurer.

In the alternative, a single corporate signature is acceptable when accompanied by a corporate
resolution demonstrating the fegal authority of the signature to bind the company,

T e o e e o ol oV B Vo o ol e N ST T N Y S SO Y e s A et LR S R R TP R R g RO BTN A N R ek L)

County of Orange, a political subdivision of the State of California

Moy Sio Procurement Cowﬁrg}gj_m%h(@

Print Name Title

: 1
/,mmn%o 0280 209
Sighature / Date
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Amendment Number One

Contract Number X1000000299

For Service Award Pins

THIS Contract to provide Service Award Pins, hereinafter referred 1o as ("Contract"} is made and
entered into as of the date fully executed by and between the County of Orange, a political subdivision of
the State of California, hereinafter referred to as “County” and Authentic Promotions.Com, with a place
of business at 4640 Marconi Avenue, Ste. 5, Sacramento, CA 95821 hereinafter referred to as
(“Contractor”), which are sometimes individuatly referred to as (“Party”), or collectively referred to as
(“Parties™).

RECITALS

WHEREAS, Contractor responded to a Invitation For Bid (IFB) and represented that its proposed
services shall meet or exceed the requirements and specifications of the IFB to provide Service Award
Pins as further set forth herein; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or
his designee to enter into a Contract to obtain Service Award Pins.

WHEREAS, County and Contractor executed a Contract for Service Award Pins as outlined in
Contract number X1000000299, commencing on 08/01/2005 through and including 07/31/2008,

(hereinafter referred to as “Original Contract”™); and

WHEREAS, the County desires to renew the Contract for the second year, commencing
08/01/2008 through and including 07/31/2009; and

1. Articles 2 of page 8 of the Contract is hereby amended 1o read as follows:

NOW THEREFORE, in consideration of the mutual obligations set forth herein, both County
and Contractor agree 10 amend the Contract as follows:

1. Contract X1000000299 shall be renewed as X2000000299 for an additional one-year period
commencing 08/01/08 through and including 07/31/09, unless otherwise terminated by the County.

2. All other terms and conditions of the Contract, except as amended, herein shall remain unchanged, in
full force and effect.

- Signature Page to Follow -
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Signature Page

The parties hereto have executed this Amendment on the dates shown opposite their respective signatures
below,

Authentic Promotions.Com*

J
\79;7( O éﬁﬂm@u %y/\_,
Print Name / Title
\ Jm«}’é/ 3’:/ ¥ /5?

Signatyfe Date
Qrr'/ géi-—'z/’c/wf// , /)? 4 zpé/r%)qef
Print Name Title v
N —— B-/f-0F
Signature Date

*If the Contractor is a corporation, signatures of two specific corporate officers are required as
farther set forth.

The first corporate officer signature must be one of the following:1) the Chairman of the Board; 2)
the President; 3) any Vice President.

The second corporate officer signature must be one of the following: a) Secretary; b) Assistant
Secretary; ¢) Chief Financial Officer; d) Assistant Treasurer.

In the alternative, a single corporate signature is acceptable when accompanied by a corporate
resolution demonstrating the legal authority of the signature to bind the company.

...................................

County of Orange, a political subdivision of the State of California

Grrice S Rroewement Contract Specialisr

Print Name Title !

Qhu- /}!}uﬁﬁ ¢'!"LO|09

Signatu@ Date
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Agreement X1000000299

CONTRACT X1000000299
For Service Award Pins

This Agreement, hereinafier referred to as “Contract” is made and entered into as of the date fully executed
by and between Authentic Promotions.com, with a place of business at 4640 Marconi Avenue, Suite 5,
Sacramento, CA 95821; hereinafter referred to as “Contractor,” and the County of Orange, a political
subdivision of the State of California, hereinafter referred to as “County,” which are sometimes referred to

as (“Party”) or collectively referred to as (*Parties™)

ATTACHMENTS

This Agreement is comprised of this document and the following Attachments, which are incorporated by

this reference into this Agreement.
Attachment A - Scope of Work

Aftachment B - Pricing and Compensation

RECITALS

WHEREAS, Contractor responded to an Invitation For Bids (IFB),” for Service Award Pins; and

WHEREAS, the Contractor responded and represented that its proposed goods/services shall meet or
exceed the requirements and specifications of the IFB: and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or designee
to enter into an agreement for Service Award Pins,

NOW, THEREFORI:, the Parties mutually agree as follows:

ARTICLES
General Terms and Conditions;
A, Governing Law and Venue: This Contract has been negotiated and executed in the state of

California and shall be governed by and construed under the laws of the state of California. In
the event of any legal action to enforce or interpret this Contract, the sole and exclusive venue
shall be a court of competent jurisdiction located in Orange County, California, and the parties
hereto agree to and do hereby submit to the Jjurisdiction of such court, notwithstanding Code of
Civil Procedure Section 394, Furthermore, the parties specifically agree to waive any and all
rights to request that an action be transferred for trial to another County.

B. Entire Contract: This Contract, when accepted by the Contractor ejther in wriling or by the
shipment of any article or other commencement of performance hereunder, contains the entire
Contract between the parties with respect to the matters herein and there are no restrictions,
promises, warranties or undertakings other than those set forth herein or referred to herein, No
exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized
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by County in writing. Electronic acceptance of any additional terms, conditions or supplemental
Contracts by any County employee or agent, including but not limited to installers of software,
shall not be valid or binding on County uniess accepted in writing by County’s Purchasing Agent
or his designee, hereinafter “Purchasing Agent”.

C. Amendments: No alteration or variation of the terms of this Contract shall be valid unless made
in writing and signed by the parties; no oral understanding or agreement not incorporated herein
shall be binding on either of the parties; and no exceptions, alternatives, substitutes or revisions
are valid or binding on County unless authorized by County in writing,

D. Taxes: Unless otherwise provided herein or by law, price quoted does not include California
state sales or use tax.

E. Delivery: Time of delivery of goods or services is of the essence in this Contract.  County
reserves the right to refuse any goods or services and to cancel all or any part of the goods not
conforming to applicable specifications, drawings, samples or description, or services that do not
conform to the prescribed statement of work. Acceptance of any part of the order for goods shall
not bind County to accept future shipments, nor deprive it of the right to return goods already
accepted, at Contractor’s expense. Over shipments and under shipments of goods shall be only as
agreed to in writing by County. Delivery shall not be deemed to be complete until all goods, or
services, have actually been received and accepted in writing by County.

F, Acceptance/Payment: Unless otherwise agreed to in writing by County, 1) acceptance shall not
be deemed complete unless in writing and until all the goods/services have actually been
received, inspected, and tested to the satisfaction of County, and 2) payment shali be made in

arrcars after satisfactory acceptance.

G. Warranty: Contractor expressly warrants that the goods/services covered by this Contract are 1)
free of liens or encumbrances, 2) merchantable and good for the ordinary purposes for which they
are used, and 3) fit for the particular purpose for which they are intended. Acceptance of this
order shall constitute an agreement upon Contractor’s part to indemnify, defend and hold County
and its indemnities as identified in paragraph “P” below, and as more fully described in paragraph
“P”, harmless from liability, loss, damage and expense, including reasonable counsei fees,
incurred or sustained by County by reason of the failure of the goods/services o conform to such
warrantics, faulty work performance, negligent or unlawful acts, and non-compliance with any
applicable state or federal codes, ordinances, orders, or statutes, including the Occupational
Safety and Health Act (OSHA) and the California Industrial Safety Act. Such remedics shall be
in addition to any other remedies provided by law.

H. Patent/Copyright Materials/Proprietary Infringement: Unless otherwise expressly provided
in this Contract, Contractor shall be solely responsible for clearing the right to use any patented or
copyrighted materials in the performance of this Contract. Contractor warrants that any software
as modified through services provided hereunder will not infringe upon or violate any patent,
proprietary right, or trade secret right of any third party. Contractor agrees that, in accordance
with the more specific requirement contained in paragraph “P” below, it shall indemnify, defend
and hold County and County Indemnities harmless from any and ail such claims and be
responsible for payment of all costs, damages, penalties and expenses related to or arising from
such claim(s), including, but not limited to, attorney’s fees, costs and expenses.
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L Assignment or Sub-contracting: The ferms, covenants, and conditions contained herein shall
apply to and bind the heirs, successors, exccutors, administrators and assigns of the parties.
Furthermore, neither the performance of this Contract nor any portion thereof may be assigned ar
sub-contracted by Contractor without the express written consent of County. Any attempt by
Contractor to assign or sub-contract the performance or any portion thereof of this Contract
without the express wrilten consent of County shall be invalid and shall constitute a breach of this

Contract.

7. Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply
with the requirements of Section 1735 of the California Labor Code and not engage nor permit
any subcontractors to engage in discrimination in employment of persons because of the race,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, or sex of such persons. Contractor acknowledges that a violation of this
provision shall subject Contractor to all the penalties imposed for a violation of anti-
discrimination law or regulation, including but not limited to, Section 1720 et seq. of the

California Labor Code.

K. Termination: In addition to any other remedies or rights it may have by law and those set forth
in the Contract, County has the right to terminate this Contract without penalty immediately with
cause or after 30 days’ written notice without cause, unless otherwise specified. Cause shall be
defined as any breach of Contract, any misrepresentation or fraud on the part of the Contractor.
Exercise by County of its right to terminate the Contract shall relieve County of all further

obligations.

L. Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived
and no breach excused, unless such waiver or consent shall be in writing and signed by the party
claimed to have waived or consented. Any consent by any party to, or waiver of, a breach by the
other, whether express or implied, shall not constitute consent to, waiver of, or excuse for any

other different or subsequent breach,

M. Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to
onc another and as to any other provided by law, rather than exclusive; and the expression of
certain remedies in this Contract does not preciude resort by either party to any other remedies

provided by law.

N. Independent Contractor: Contractor shall be considered an independent Contractor and neither
Contractor, its employees nor anyone working under Contractor shall be considered an agent or
an employee of County. Neither Contractor, its employees nor anyone working under Contractor,
shall qualify for workers® compensation or other fringe benefits of any kind through County.

Q. Performance: Contractor shall perform all work under this Contract, taking necessary steps and
precautions to perform the work to County’s satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion, and coordination of all
documentation and other goods/services furnished by the Contractor under this Contract.
Confractor shall perform all work diligentty, carefully, and in a good and workman-like Imanncr;
shall furnish all labor, supervision, machinery, equipment, materials, and supplies necessary
therefore; shall at its sole expense obtain and maintain all permits and licenses required by public
authorities, including those of County required in its governmental capacity, in conncction with
performance of the work; and, if permitied to subconiraet, shalt be fully responsible for all work

performed by subcontractors.
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P. Indemnification: Contractor agrees to indemnify, defend with counsel approved in writing by
County, and hold County, its elected and appointed officials, officers, employees, agents and
those special districts and agencies which County's board of Supervisors acts as the governing
Board (*COUNTY INDEMNITEES”), harmless from any claims, demands or liability of any
kind or nature, including but not limited to personal injury or property damage, arising from or
related to the services, products or other performance provided by Contractor pursuant to this
Confract.  If judgment is entered against Contractor and County by a court of competent
Jurisdiction because of the concurrent active negligence of County or County Indemnities,
Contractor and County agree that lability will be apportioned as determined by the court,

Neither party shall request a jury apportionment.

Insurance Provisions: Prior to the provision of services under this Contract, The Contractor
agrees to purchase all required insurance at Contractor’s expense and to deposit with the County
Certificates of Insurance, including all endorsements required herein, necessary to satisfy the
County that the insurance provisions of this Contract have been complied with, and to keep such
insurance coverage and the certificates therefore on deposit with the County during the entire
term of this Contract. In addition, all subcontractors performing work on behalf of Contractor
pursuant to this Contract shall obtain insurance subject to the same terms and conditions as set

forth herein for Contractor.

All insurance policies required by this Contract shall declare any deductible or self-insured
retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability), which shalt
specifically be approved by the County Executive Office (CEO)Office of Risk Management.
Contractor shall be responsible for reimbursement of any deductible to the insurer. Any self-
insured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of Insurance.

If the Contractor fails to maintain insurance acceptable to the County for the full term of this
Contract, the County may terminate this Contract.

Qualified Insurer

The policy or policies of insurance must be issued by an insurer licensed 1o do business in the
state of California (California Admitted Carrier).

Minimum insurance company ratings as determined by the most current edition of the Best's Key
Rating Guide/Property-Casualty/United_States or ambest.com shall be A- (Secure Best's

Rating) and VIII (Financial Size Category).

If the carrier is a non-admitted carrier in the state of California, CEQ/Office of Risk Management
retains the right to approve or reject carrier after a review of the company’s performance and

financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum
limits and coverage as set forth below; :

Coverage Minimum Limits
Commercial General Liability with broad form | $1,000,0060 combined single limit
property damage and contractual liability per occurrence
$2,600,000 agpregate |
Autornobile Liability including coverage for $1,000,000 combined single limit
owned, non-owned and hired vehicles per occurrence
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Employer’s Liability Insurance $1,000,000 per occurrence

All iability insurance required by this Contract shal] be at least $1,000,000 combined single limit
per occurrence.  The minimum aggregate limit for the Commercial General Liability policy shall

be $2,000,000.

Worker’s Compensation | Statutory WJ

The County of Orange shall be added as an additional insured on all insurance policies required
by this Contract with respect to work done by the Contractor under the terms of this Contract
{except Workers' Compensation/Employers’ Liability). An additional insured endorsement
evidencing that the County of Orange is an additional insured shall accompany the Certificate of

Insurance.

All insurance policies required by this Contract shall be primary insurance, and any insurance
maintained by the County of Orange shall be excess and non-contributing with insurance

provided by these policies.

An endorsement evidencing that the Contractor’s insurance is primary and non-contributing shall
specifically accompany the Certificate of Insurance for the Commercial General Liability.

All insurance policies required by this Contract shall give the County 30 days notice in the event
of cancellation. This shall be evidenced by an endorsement separate from the Certificate of
Insurance. In addition, the cancellation clause must include language as follows, which edits the

pre-printed ACORD certificate:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL
ENDEAVOR-TO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIF ICATE
HOLDER NAMED TO THE LEFT. . : OFICE
SHA&L«MP@SML{G%NQMB{MWMT%
COMPANY, ITS-AGENT. OR REPRESENTATIVI.

All insurance policies required by this Contract shall wajve all rights of subrogation against the

County of Orange and members of the Board of Supervisors, its elected and appointed officials,
officers, agents, and employees when acting within the scope of their appointment or

employment,

The Commercial General Liability policy shall contain a severability of interests clause,

The Contractor is aware of the provisions of Section 3700 of the California Labor Code which
requires every employer to be insured against liability for Workers' Compensation or be self-
insured in accordance with provisions of that code. The Contractor will comply with such
provisions and shall furnish the County satisfactory evidence that the Contractor has secured, for
the period of this Contract, statutory Workers' Compensation insurance and Employers' Liability
insurance with minimum limits of § 1,000,000 per oceurrence,

Insurance certificates should be forwarded to the agency/department address lsted on the
solicitation.
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If the Contractor fails to provide the insurance certificates and endorsements within seven days of
notification by CEO/Purchasing or the agency/department purchasing division, award may be
made to the next qualified Contractor.

County expressly retains the right to require Contractor to increase or decrease insurance of any
of the above insurance types throughout the term of this Contract. Any increase or decrease in
insurance will be as deemed by County of Orange Risk Manager as appropriate to adequately

protect County.

County shali notify Contractor in writing of changes in the insurance requirements. If Contractor
does not deposit copies of acceptable certificates of insurance and endorsements with County
incorporating such changes within thirty days of receipt of such notice, this Contract may be in
breach without further notice to Contractor, and County shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit
Contractor’s liability hereunder or to fulfill the indemnification provisions and requirements of

this Contract.

The County of Orange Certificate of Insurance and the Special Endorsement for the County of
Orange can be utilized to verify compliance with the above-mentioned insurance requirements in
place of commercial insurance certificates and endorsements.

Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials, and
equipment used in performance of the work. Contractor shall not permit any lien or charge to
attach to the work or the premises, but if any does so attach, Contractor shall promptly procure its
release and, in accordance with the requirements of paragraph “P” above, indemnify, defend, and
hold County harmless and be responsible for payment of all costs, damages, penalties and
expenses related to or arising from or related thereto.

Changes: Contractor shall make no changes in the work or perform any additional work without
the County’s specific written approval,

Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of
Confractor’s business prior to completion of this Contract, the new owners shall be required
under terms of sale or other transfer to assume Contractor’s duties and obligations contained in
this Contract and complete them to the satisfaction of County,

Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory
performance penalties during any delay beyond the time named for the performance of this
Contract caused by any act of God, war, civil disorder, employment strike or other cause beyond
its reasonable control, provided Contractor gives wriften notice of the cause of the delay to
County within 36 hours of the start of the delay and Contractor avails himself of any available

remedies.

Confidentiality: Contractor agrees to maintain the confidentiality of all County and County and
County-related records and information pursuant to all statutory laws relating to privacy and
confidentiality that currently exist or exist at any time during the term of this Contract. All such
records and information shall be considered confidential and kept confidential by Contractor and

Contractor’s staff, agents and employees.
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Compliance with Laws: Contractor represents and warrants that services to be provided under
this Confract shail fully comply, at Contractor’s expense, with all standards, laws, statutes,
restrictions, ordinances, requirements, and regulations (collectively “laws™), including, but not
limited to those issued by County in its governmental capacity and all other laws applicable to the
services at the fime services are provided to and accepted by County, Contractor acknowledges
that County is relying on Contractor to ensure such compliance, and pursuant fo the requirements
of paragraph “P” above, Conltractor agrees that it shall defend, indemnify and hold County and
County INDEMNITEES harmless from ali liability, damages, costs, and expenses arising from or
related to a violation of such laws.

Freight (F.O.B. Destination): Confractor assumes full responsibility for all transportation,
transportation scheduling, packing, handling, insurance, and other services associated with
delivery of all products deemed necessary under this Contract.

Pricing: The Contract price shall include full compensation for providing all required goods in
accordance with required specifications, or services as specified herein or when applicable, in the
scope of work attached to this Contract, and no additional compensation will be allowed
therefore, unless otherwise provided for in this Contract.

Waiver of Jury Trial: Each party acknowledges that it is aware of and has had the opportunity
to seek advise of counsel of its choice with respect to its rights to trial by jury, and each party, for
itself and its successors, creditors, and assigns, does hereby expressly and knowingly waive and
release all such rights to trial by jury in any action, proceeding or counterclaim brought by any
party hereto against the other (and/or against its officers, directors, employees, agents, or
subsidiary or affiliated entities) on or with regard to any matters whatsoever arising out of or in
any way connected with this Contract and /or any other ctaim of injury or damage.

Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and
conditions included in this Contract.

Headings:  The various headings and numbers herein, the grouping of provisions of this
Conlract into separate clauses and paragraphs, and the organization hereof are for the purpose of
convenience only and shall not limit or otherwise affect the meaning hereof.

Severability: If any term, covenant, condition, or provision of this Contract is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions
hereof shali remain in full force and effect and shall in no way be affected, impaired or

invalidated thereby.

Calendar Days: Any reference to the word "day" or "days" bherein shall mean calendar day or
calendar days, respectively, unless otherwise expressty provided,

Attorney Fees: In any action or proceeding to enforce or interpret any provisions of this
Contract, or where any provisions hereof is validly asserted as a defense, each party shall bear its

own attorney’'s fees, costs and expenses.

Interpretation: This Contract has been negotiated at arm’s length and between persons
sophisticated and knowledgeable in the matters dealt with in this Contract. In addition, each party
has been represented by experienced and knowledgeable independent legal counsel of their own
choosing or has knowingly declined to seck such counsel despite being encouraged and given the
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opportunity to do so. Each party further acknowledges that they have not been influenced to any
extent whatsoever in executing this Contract by any other party hereto or by any person
representing them, or both. Accordingly, any rule or law {including California Civil Code Section
1654) or legal decision that would require mterpretation of any ambiguities in this Contract
against the party that has drafted it is not applicable and is waived. The provisions of this
Contract shall be interpreted in a reasonable manner to affect the purpose of the parties and thig

Contract.

Anthority: The parties to this Contract represent and warrant (hat this Contract has been duly
authorized and executed and constitutes the legally binding obligation of their respective
organization or entity, enforceable in accordance with its terms.

ADDITIONAL TERMS AND CONDITIONS

L.

County of Orange Page 8 of 17

Scope of Contract: This Contract, including attachments, specifies the Contractual terms and
conditions by which the County will procure goods/services from Contractor as further detailed in
the Scope of Work, identified and incorporated herein by this reference as Attachment A.

Term of Contract. This Contract shall commence on August 01, 2005 through July 31, 2008.
This Contract may be renewed for two (2) additional years, in one-year increments, by mutual
agreement of both Parties. The County does not have to give reason if it elects not to renew.

Master Contract: This price agreement is {0 be used as a master agreement against which
subordinate price agreements will be created and issued by the user agencies/departments based
on the fixed pricing, terms, and conditions of this master. The subordinate price agreement must
end prior to or be coterminous with the master agreement. For the contractor’s full and complete
performance of its obligations under this agreement, the County shall compensate the contractor
the fixed prices set forth herein. This pricing shall remain firm for the first contract period.

Master Contract - County-Wide Use: The County agency/department who issued this Contract
will be making the terms, conditions and pricing of this Contract available to other County
agencies/departments. The County agencics/departments will make the purchases in their own
names, will have deliveries made to their facilities, and will be responsible for making and
approving payments for routine processing by the County of Orange Auditor-Controller.

The Contractor will be responsible for providing each agency/department a copy of the Contract
upon request.  County users who have the same requirements as are included in the existing
Contract will issue their own Contract referencing this Contract.

The Contractor is required to maintain a list of the entities that have used this Contract, including
a list of the dollar volumes spent, and shall provide this report on a quarterly basis to the

eriginating County entity.

Fiscal Appropriations: This Contract is subject to and contingent upon applicable budgetary
approprtations being made by the County of Orange Board of Supervisors for cach fiscal year
during the term of this Contract. If such appropriations are not approved, the Contract will be
terminated without penalty to the County.
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Contingency of Funds: Contractor acknowledges that funding or portions of funding for this
Contract may also be contingent upon the receipt of funds from, and/or appropriation of funds by,
the state of California to County. If such funding and/or appropriations are not forthcoming, or
arc otherwise Hmited, County may immediately terminate or modify this Contract without

penality.

Usage: No guarantce ts given by the County to the Contractor regarding usage of this Contract.
Usage figures, if provided, are approximate, based upon the Jast usage. The Contractor agrees to
supply services and/or commodities requested, as needed by the County, at prices listed in the
Contract, regardless of quantity requested,

Price Increase/Decrease: No price increases will be permitted during the term of this Contract.
All price decreases will automatically be extended to the County of Orange. The County requires
bona fide proof of cost increases on Contracts prior to any price adjustment. A minimum of 30-
days advance notice in writing is required to secure such adjustment. No retroactive price
adjustments will be considered. The County may enforce, adjust, negotiate, or cancel escalating
price Contracts or take any other action it deems appropriate, as it sees fit. The net dollar amount
of profit will remain firm during the period of the Contract. Adjustments mereasing the

Contractor’s profit will not be allowed.
Firm Price Quotes: Prices quoted shall be firm for the period of the Contract.

Adjustments - Scope of Work: Adjustments made to the scope of work will not be authorized
or paid for without prior written approval of the County assigned buyer, in accordance with
Paragraph C - Amendments.

Precedence: The Contract documents consist of this Contract and its attachments and exhibits.
In the event of a conflict between or among the Contract documents, the order of precedence shall
be the provisions of the main body of this Contract, i.c., those provisions set forth in the recitals
and articles of this Contract, and then the exhibits and attachments.

Interpretation of Contract: In the event of a conflict or question involving the provisions of any
part of this Contract, intetpretation and clarification as necessary shall be determined by the
County’s assigned buyer. If disagreement exists between the Contractor and the County’s
assigned buyer in interpreting the provision(s), final interpretation and clarification shall be
determined by the County’s Purchasing Agent or his designee.

Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books and
data which shall correctly reflect the business transacted by the Contractor in accordance with
generally accepted accounting principles, These records shall be stored in Orange County for a
period of four years after finai payment is received from the County. Storage of records in
another County wiil require written approval from the County of Orange assigned buyver.

Contlict of Interest — Contractor’s Personnel: The Contractor shall exercise reasonable care
and diligence to prevent any actions or conditions that could result in a conflict with the best
mterests of the County. This obligation shall apply to the Contractor; the Contractor’s
employees, agents, and relatives; sub-tier Contractors; and third Parties associated with
accomplishing work and services hereunder. The Contractor’s efforts shall include, but not be
Iimited (o establishing precautions to prevent its employees or agents from making, receiving,
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providing or offering gifts, entertainment, payments, loans or other considerations which could be
deemed to appear to influence individuals to act contrary to the best interests of the County.

15 Breach of Contract: The failure of the Contractor to comply with any of the provisions,
covenants or conditions of this Contract shall be a material breach of this Contract. In such event
the County may, and in addition to any other remedies available at law, in equity, or otherwise

specified in this Contract:

1. Afford the Contractor written notice of the breach and ten calendar days or such shorter
time that may be specified in this Contract within which to cure the breach;

2. Discontinue payment to the contactor for and during the pertod in which the Contractor is
in breach; and

3. Offset against any monies billed by the Confractor but yet unpaid by the County those
monies disallowed pursuant to the above.

4, County may terminate the Contract immediately without penalty.

16. Contract Disputes: The Parties shall deal in good faith and attempt to resolve potential disputes
informally. If the dispute concerning a question of fact arising under the terms of this Contract is
not disposed of in a reasonable period of time by the Contractor’s project manager and the
County*s project manager, such matter shall be brought to the attention of the County Purchasing

Agent by way of the following process:

1. The Contractor shall submit to the agency/department assigned buyer a written demand
for a final decision regarding the disposition of any dispute between the Partics arising
under, related to, or involving this Contract, unless the County, on its own initiative, has
already rendered such a final decision.

2. The Contractor’s written demand shall be fully supported by factual information, and, if
such demand involves a cost adjustment to the Contract, the Contractor shall include with
the demand a written statement signed by a senior official indicating that the demand is
made in good faith, that the supporting data are accurate and complete, and that the
amount requested accurately reflects the Contract adjustment for which the Contractor

believes the County is liable.

Pending the final resolution of any dispute arising under, related to, or invo}ving this Contract, the
Contractor agrees to diligently proceed with the performance of this Contract, including the
delivery of goods and/or provision of services. The Contractor’s failure to diligently proceed
shall be considered a material breach of this Contract.

Any fmal decision of the County shall be expressly identified as such, shall be in writing, and
shall be signed by the County Purchasing Agent or his designee. If the County fails to render a
decision within 90 days afler receipt of the Contractor’s demand, it shall be deemed a final

decision adverse to the Contractor’s contentions.

17. Termination — Default: If Contractor is in default of any of its obligations under this Coniract
and has not commenced cure within ten days after receipt of a written notice of default from
County an cured such default within the time specified in the notice, the County shall

County of Orange Page 10 0f17 File Folder No.: 559348

Apr 14, 2010 3:30:40 PM PDT p. 47



County of Orange Bid 017-556954-11

Agreement X 1000000299

immediately be entitled to either commence resolution in accordance with this paragraph or to
terminate this Contract by giving written notice to take effect immediately, Default shall include
tailure to carry out any of the requirements of this Contract, including, but not limited to not
providing enough properiy skilled workers or proper materials, persistently disregarding laws and
or ordinances, not proceeding with the work as agreed to herein, or otherwise substantially
violating any provision of this Contract. Upon termination of the Contract with Contractor, the
County may begin negotiations with a third-party Contractor to provide goods and/or services as
specified m this Contract.

The right of either party to terminate this Contract hereunder shall not be affected in any way by
its waiver of or fatlure to take action with respect to any previous default.

18. Termination - Orderly: After receipt of a termination notice from the County of Orange, the
contractor shall submit to the County a termination claim, if applicable. Such claim shall be
submitied promptly, but in no event later than 60 days from the effective date of the ternunation,
unless one or more extensions in writing are granted by the County upon written request of the
contractor.  Upon termination County agrees to pay the contractor for all services performed
prior to termination which mect the requirements of the contract, provided, however, that such
compensation plus previously paid compensation shall not exceed the total compensation set
forth in the contract. Upon termination or other expiration of this contract, each party shall
promptly return to the other party all papers, materials, and other properties of the other held by
each for purposes of execution of the contract. In addition, each party will assist the other party
in orderly termination of this contract and the transfer of all aspects, tangible and intangible, as
may be necessary for the orderly, non-disruptive business continuation of each party.

19. Notices: Any and all notices, requests demands and other communications contemplated, called
for, permitted, or required to be given hereunder shall be in writing, except through the course of
the Parties’ project managers’ routine exchange of information and cooperation during the terms
of the work and services. Any written communications shall be deemed to have been duly given
upon actual in-person delivery, if delivery is by direct hand, or upon delivery on the actual day
of receipt or no greater than four calendar days after being mailed by US certified or registered
mail, return receipt requested, postage prepaid, whichever occurs first. The date of matling shall
count as the first day, All communications shall be addressed to the appropriate Party at the
address stated herein or such other address as the Parties hereto may designate by written notice
from time to time in the manner aforesaid.

For County: For Contractor:

County of Orange Company Name: Authentic Promotions.com
County Executive Office Address: 4640 Marconi Ave. Suite #5
Purchasing Division City, State, Zip  Sacramento, CA 95821
Attn: Anna Ly-Tran Contact Name: Peter Carmazzi

1300 S. Grand Ave. Bldg #A Title:  Partner

Santa Ana, CA 92705

20, Correspondence to Buyer - Contract: Any correspondence related to the terms, prices and
condittons of this Contract must be directed to the agency/department purchasing division to the
attention of the assigned buyer. Correspondence not directed though the buyer for resolution will
not be regarded as valid.

County of Orange Page 11 of 17 File Folder No.: 559348
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County of Orange

Agreement X 1000000299

Audits/Inspections: Contractor agrees to permit the County’s Auditor-controlier or the Auditor-
Controller authorized representative (including auditors from a private auditing firm hired by the
County) access during normal working hours to all books, accounts, records, reports, files,
financial records, supporting documentation, including payroll and accounts payable/receivable
records, and other papers or property of Contractor for the purpose of auditing or inspecting any
aspect of performance under this Contract. The inspection and/or audit will be confined to those
matters connected with the performance of the Contract including, but not limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or

inspection.

The County reserves the right to audit and verify the Contractor’s records before payment is
made.

Contractor agrees to maintain such records for possible audit for a minimum of four years after
final payment, unless a longer period of records retention is stipulated under this Contract or by
law.  Contractor agrees to allow interviews of any employees or others who might reasonably
have information related to such records. Further, Contractor agrees to include a similar right to
the County to audit records and interview staff of any sub Contractor related to performance of

this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records perlaining to this
Contract shall be forwarded to the surviving entity in a merger or acquisition or, in the event of
liquidation, to the County’s project manager.

Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, fax communications, and parking while on County sites during the
performance of work and services under this Contract unless otherwise specificd. The County
will not provide free parking for any service in the County Civic Center.

Parking for Delivery Services: The County of Orange will not provide free parking for delivery
services.

Gratuities: The Contractor warran(s that no gratuities, in the form of entertainment, gifts or
otherwise, were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the County with a view toward securing the Conidract or
securing favorable treatment with respect to any determinations concerning the performance of
the Contract. For breach or violation of this warranty, the County shall have the right to
terminate the Contract, either in whole or in part, and any loss or damage sustained by the County
In procuring on the open market any goods or services which the Contractor agreed to supply
shall be borne and paid for by the Contractor. The rights and remedies of the County provided in
the clause shali not be exclusive and are in addition to any other rights and remedies provided by

law or under the Contract,

Authorization Warranty: The Confractor represents and warrants that the person executing this
Contract on behalf of and for the Contractor is an authorized agent who has actual authority to
bind the Contractor to cach and every term, condition and obligation of this Contract and that all
requirements of the Contractor have been fulfilled to provide such actual authority.

County of Orange Child Support Enforcement Requirements: In order to comply with the
child support enforcement requirements of the County of Orange, within ten days of notification

File Folder No.: 559348
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Agreement X1000000299

of selection of award of Contract but prior to official award of Contract, the selected Contraclor
agrees to furnish to the Purchasing Agent:

A In the case of an individual Contractor, his/her name, date of birth, Social Security
number, and residence address;
B. In the case of 2 Contractor doing business in 2 form other than as an individual, the

name, date of birth, Social Sccurity number, and residence address of each individual
who owns an interest of 10 percent or more in the Contracting entity;

C. A certification that the Contractor has fully complied with all applicable federal and state
reporting requirements regarding its employees; and
D, A certification that the Contractor has fully complied with alt lawlully served Wage and

Earnings Assignment Orders and Notices of Assignment and will continue o so cormply.

Iailure of the Contracior to timely submit the data and/or certifications required may result in the
Contract being awarded to another Contractor. In the event a Contract has been issued, failure of
the Contractor to comply with all federal, state, and local reporting requirements for child support
enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assignment shall constitute a material breach of the Contract. Failure to cure such
breach within 60 calendar days of notice from the County shall constitute grounds for termination

of the Contract.

County of Orange Page 13 of 17 File Folder No.: 559348
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Agreement X 1000000299

MODEL CONTRACT SIGNATURE PAGE

The Parties hereto have executed this Contract on the dates shown below their respective signatures,

)

Conftractor:

Signafrc
Maril Cardweit

Print Name

Signadire

* If a corperation, this document must be signed by twe specific corporate officers. The first signature mwst be one of the following: a} the
Chairman of the Beard; b) the President; or ¢) any Vice President. The sccond signature must be one of the following: a} Seerctary; b) the Chief
Financial Officer; €) any Assistant Secretary; or d) any Assigtant Treasurer. In the alterative, a single corporate signature is acceptable when
accompanied by a cerporate resclution demonstrating the legal authority of the signature to bind the company.

County: Board of Supervisors Approval: [] Required [] Not Required

7
AN A —

s{ng ﬁgé‘ﬁtﬁ)csignee
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b
gy Agreement X 1000000299
ATTACHMENT A
SCOPE OF WORK

A Service pins will be used to recognize employees for the following years of service to the County:
5,10, 15, 20, 25, 30, 35 and 40.

B. Pins shall be of one picce construction with 5/15” long flat posts with flat black jeweler gold
plated clutch.

C. All emblems shall be manufactured using the die pressed process from 85-15.50 with electro gold
plated (EGP) finish.

D. A clear 2.3mm synthetic stone shall be placed between the orange leaves localed below the
County logo (please see artwork).

E. Synthetic stones are {0 be nicked set in the gold and not glued on.

F. Color for the fill of the outer orange circle is PMS #165.

G. Pins shall be made with hard enamel with polished outside edges and satin back finish.

H. Pin diameter from side to side is about 11/16” and pin length from top to bottons is about 7/8”.

I. Pins shall have the year in raised gold in the center gold logo.

L Pins shall be made exactly as presented in the artwork, The County will NOT approve and/or pay
for any changes made to the current artwork.

K. If Contractor makes errors in die, Contractor will reproduce die at no additional expense to the
County. The reproduced corrected die must have County approval before production of new pins.

L. Each service award pin will be placed in a tutone plastic presentation box.

M. Contractor shall warrant all materials and workmanship to be frec of defects.

N. Contractor shall deliver service award pins within 45 days of receipt of order.

0. Contractor shall endeavor to combine orders for departments where possible in order for the

County to take advantage of quantity price breaks.

County of Orange Page 15017 File Folder No.: 559348
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Agreement X1000000299

SERVICE I'IN ARTWORK
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.53
Apr 14, 2010 3:30:40 PM PDT p



County of Orange Bid 017-556954-11

b Agreement X1000000299

ATTACHMENT B

PRICING AND COMPENSATION

Quantity Description ' Cost per Each
1 — 499 Service Award Pins $0.73/each
500 -999 Service Award Pins $0.69%/cach
1000+ Service Award Pins $0.67/cach

Extra Charges

Die charge $50.00 (one time charge for cach pin denomination).
Plus the presentation boxes at $0,20/cach.

Shipping/handling charges are included.

Minimum order quantity of 100 pieces.

Payment Terms

Invoices/Payment in Arrears: Invoices are to be submitted in arrears to the user agency/department fo
the ship-to address, unless otherwise directed in this Contract. Contractor shall reference Conftract
nurmber on invoice. Payment will be net 30 days after receipt of an invoice in a format aceeptable to the
County of Orange and verified and approved by the agency/department and subject to routine processing
requirements. The responsibility for providing an acceptable invoice rests with the Contractor.

Billing shall cover services and/or goods not previously mvoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor for goods or services not provided or when
goods or services do not meet the Contract requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing any
items or services involved or billed under this Contract and shall not be construed as acceptance of any

pari of the goods or services.

Payment — Inveicing Instructions: The Contractor will provide a two-part invoice on the Contractor’s
letterhead for goods delivered and/or services rendered. In the case of goods, the Contractor will leave an
invoice with each delivery. Each invoice wiil have a number and will include the foliowing information:

1. Contractor’s name and address

2 Contractor’s remittance address, if different from 1, above
3 Name of County agency/department

4. Delivery/service address

5. Contract or Purchase Order (PC) number

6 Date of arder

7 Product/service description, quantity, and prices

8 Sales tax, if applicable

9. Freight/delivery charges, if applicable
10. Totai
County of Orange Page 17 of 17 File Foider No.: 559348
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Amendment Number Three
Contract Number X1000000299

For Service Award Pins

THIS Amendment Number Three (3) (hereinafter referred to as “Amendment”) to Contract
Number X 1000000299 {0 provide Service Award Pins, is made and entered into as of the date fuily
executed by and between the County of Orange, a political subdivision of the State of California,
{heretnafter referred to as “County”) and Jim Herndon & Associates Inc., with a place of business at
7800 SW Barbur Blvd., Portiand, CA 97219-2823 (hereinafter referred to as “Contractor™), which
are sometimes individually referred to as “Party”, or collectively referred to as “Parties”.

RECITALS

WHEREAS, Contractor responded to an Invitation For Bid (IFB) and represented that its
preposed services shall meet or exceed the requirements and specifications of the IFB to provide
Service Award Pins as further set forth herein; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing
Agent or his designee to enter into a Conlract to obtain Service Award Pins.

WHEREAS, County and Coniractor execuied a Coniract for Service Award Pins as
outlined in Coutract number X1000000299, commencing on 08/01/2005 through and including
07/31/2008, (hereinafter referred to as “Original Contract™); and

WHEREAS, the County issued an amendment to reflect a changed in Vendor name from
JH Recognition Company, to Jim Herndon & Associates Inc., dba Herndon Recognition; and

WIHEREAS, the Contract was renewed for an additional year as X2000000299,
commencing 08/01/2008 through and including 07/31/2009; and amend pricing listed in
Altachment B commencing 07/31/08; and

WHEREAS, the County desires to renew the Contract for another year as MA-017-
10010241 and add the following Axrticles to the Terms and Conditions;

NOW THEREFORE, in consideration of the mutual obligations set forth herein, both
County and Contractor agree to amend the Contract as {oliows:

1. Article 2 on page 8 of the Contract is hereby amended 1o read as Tollows:

Term of Contract: Contract X2000000299 shall be renewed for an additional onc-year period as
MA-017-10010241 commencing 08/01/09 through and including 07/31/10, unless otherwise
terminated by the County.

2. Article GG Employee Eligibility Verification: The Contractor warrants that it fully complies with
all Federal and State statutes and regulations regarding the employment of aliens and others and that
all its employees performing work under this Contract meet the citizenship or alien status requircment

Cotunty of Drange Jim Herndon & Associcales Ine Page ) of 3
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sel forth in Federal statutes and regulations. The Contractor shall obtain, from all employees,
consultants and subcontractors performing work hercunder, alf verification and other documentation of
employment ¢ligibility status required by Federal or State statutes and regulations imcluding, but not

limited to, the lmmigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently
exist and as they may be hercafter amended. The Contractor shall retain alf such documentation for all
covered employee, consultants and subcontractors for the period prescribed by the taw. The Contractor
shall indemnify, defend with counsel approved in writing by County, and hold harmless, the County,
its agents, officers, and employees from: employer sanctions and any ather liability which may be
assessed against the Contractor or the County or both in connection with any alleged violation of any
Federal or State statutes or regulations pertaining to the eligibility for employment of any persons
performing work under this Contract.

3. Civil Rights: Contractor aftests that services provided shall be in accordance with the provisions of
Title VI and Title V11 of the Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation
Act of 1973, as amended; the Age Discrimination Act of 1975 as amended; Title 11 of the Americans
with Disabilities Act of 1990, and other applicable State and federal laws and regulations prohibiting
discrimination on the basis of race, color, national origin, ethnic group identification, age, religion,
marital status, sex or disability.

4. Debarment: Contractor shall certify that neither contractor nor its principles are presently debarred,
proposed for debarment, declared ineligible or voluntarily excluded from participation in the
transaction by any Federal departiment or agency. Where contractor as the recipient of federal funds,
is unable to certify to any of the statements in the certification, contractor must include an explanation
with their bid/proposal. Debarment, pending debarment, declared ineli gibility or veluntary exclusion
from participation by any Federal department or agency may result in the bid/proposal being deemed
non-responsible,

5. Lobbying: On best information and belief, Contractor certifies no federal appropriated funds have
been paid or will be paid by, or on behalf of, the Contractor to any person for influencing or attempting
to influence an officer or employee of Congress; or an employee of a member of Congress in
connection with the awarding of any federal contract, continuation, rencwal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

6. All other terms and conditions of the Contract, except as amended, herein shall remain
unchanged, in full force and effect.

- Signature Page to Follow -
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County of Orange

Signature Page

The parties hereio have exceutod this Amendment on the dates shown opposite (heiy lespective
signatires below,

Jim Herndon & Associates Ine*

-

Kiv Hoa Secre fary

Print Nane

_z{f&wﬁmﬂ ........................... blagie s

Signature DBarte

“IE the Contractor s a corporation, signatures of two specific corporate officers ape
required as further sef forth,

The first corporate officer signature must be one of the following:1) the Chairman of the
Board; 2) the President; 3) any Vice President.

The second corporate officer signature musi be ane of the following: a) Seerctary; b)
Assistant Seeretary; ¢) Chiof Financial Officer; d) Assistant Treasurer,

In the alternative, single carporate signature is acceptable when accompanied by a
corparate resalution demonstiating the legal authorify of the signatare to bing the

>
company,
R e R e e RATRRN T R kb gy BRI P T A RR TR R A RN R A R R )
County of Orange, a political subdivision of the State of California

e . 3 A ¢ .
M Sip. e CCOSMEmISOS.  Confroct Specirlir
Print Name Title
Stan
Claunty of Orange Jim MHerndon & Associttes fne Paye Yof 3
Coraty Procurenen Qffice MA-017- 1001624 Filt Napnber:539 348
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Amendment Number Two
Contract Number X1000000299

For Service Award Pins

THIS Contract to provide Service Award Pins, hereinafier referred to as ("Contract") is
made and entered into as of the date fully executed by and between the County of Orange, a
political subdivision of the State of California, hereinafter referred to as “County” and Jim
Herndon & Associates Inc., with a place of business at 7800 SW Barbur Blvd., Portland, CA
97219-2823 hereinafter referred to as (“Contractor”), which are sometimes individually referred
to as (“Party™), or collectively referred to as (“Parties™).

RECITALS

WHEREAS, Contractor responded to a Invitation For Bid (IFB) and represented that its
proposed services shall meet or exceed the requirements and specifications of the IFB to provide
Service Award Pins as further set forth herein; and

WHERFEAS, the County of Orange Board of Supervisors has authorized the Purchasing
Agent or his designee to enter into a Contract to obtain Service Award Pins.

WHEREAS, County and Contractor executed a Contract for Service Award Pins as
outlined in Contract number X1000000299, commencing on 08/01/2005 through and including
07/31/2008, (hereinafter referred to as “Original Contract”); and

WHEREAS, the County issued an amendment to reflect a changed in Vendor name from
JH Recognition Company, to Jim Herndon & Associates Inc., dba Herndon Recognition; and

WHEREAS, the County desires to renew the Contract for the second year, commencing
08/01/2008 through and including 07/31/2009; and

WHEREAS, County and Contractor agree to amend pricing listed in Attachment B
commencing 07/31/2008; and

NOW THEREFORE, in consideration of the mutual obligations set forth herein, both
County and Contractor agree to amend the Contract as follows:

1. Contract X1000000299 shall be renewed as X2000000299 for an additional one-year
period commencing 08/01/08 through and including 07/31/09, unless otherwise terminated

by the County.

2. Attached hereto is a fully amended Attachment B ~ Pricing and Compensation; effective
08/01/08.

3. All other terms and conditions of the Contract, except as amended, herein shall remain

unchanged, in full force and effect.
- Signature Page to Follow -
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Signature Page

The parties hereto have executed this Amendment on the dates shown opposite their respective
sipnatures bolow,

Jim Horndon & Agsociates Ine*

Jim Herndon Dresident ]
Print Name Title

(nﬁg,,. it May 15, 2008 t
Sigaature ' ) Date N N \
Lol Vimig, Asgistant Secrctary |
Prini Name Title

Al \ouna,

LA F May 15, 2008

Signaf{{t‘e ’ ) Date

*Tf the Contractor is a corporation, signatures of two specific corporate officers are
required as further set forth,

The tirst corporate officer signuture must be one of the following:1) the Chairman of the
Board; 2) the Presidenty 3) any Viec President.

The second earporate officer signature must be one of the fallowing: a) Seexetary; b)
Agsistant Secretary; ¢) Chicf Financial Qfficer; d) Assistant Treasorer,

In the alternative, a single corporate signature is acceptable when accompanied by a
_corporate resolution demonstrating the legal anihority of the signature to bind the
company.

Fodedesedrve Ve vek e kK N T U AT T R T A A I Ao e ol Ve o e ol v o e ol ot e ok o e 4 o e o o ok e o o e o o o o ok o o

County of Orange, a political subdivision of the State of Californis

Caroce Sl Pea

Print Naimc Title
@Ru frot Slaslog
Sig@n‘&j ! Date
Clounty ot Orange Jim Herndon & Agyociates The Pape 2 of 1
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ATTACHMENT B
(Revised - Effective (8/01/08)
PRICING AND COMPENSATION

Quantity Description Cost/Each
1-499 Service Award Pins $2.74
500-999 Service Award Pins $2.51
1000 + Service Award Pins $242

Iixtra Charges
No Die charge

No charge for presentation boxes.
Shipping/handling charges varies depending on order via UPS Ground from Portland Oregon.

No minimum order required.

Payment Terms

Invoices/Payment in Arrears: invoices are o be submitted in arrears to the user agency/department to
the ship-to address, unless otherwise directed in this Contract, Contractor shall reference Contract number
on invoice. Payment will be net 30 days after receipt of an invoice in a format acceptable to the County of
Orange and verified and approved by the agency/depariment and subject to routine processing
requirements. The responsibility for providing an acceptable invoice rests with the Contractor.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor for goods or services not provided or when
goods or services do not meet the Contract requirements,

Payments made by the County shall not preclude the right of the County from thereafter disputing any
items or services involved or billed under this Contract and shall not be construed as acceptance of any
part of the goods services.

Payment — Invoicing Instructions: The contractor will provide a two-part invoice on the contractor’s
letterhead for goods delivered and/or services rendered. In the case of goods, the contractor will leave an
invoice with each delivery. Fach invoice will have a number and will include the following information:

1. Contractor’s name and address

2. Contractor’s remittance address, 1f different from 1, above

3. Name of County agency/department

4. Delivery/service address

5. Contract or Purchase Order (PC) number

0. Date of order

7. Product/service description, quantity, and prices

8. Sales tax, i applicable

9. Freight/delivery charges, if applicable

10. Total
County of Orange Jim Herndon & Associates Inc Page 3 of 3
CI:( Purchasing K1000000299 File Number: 559348
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FROM : : '
FAX NO. 5832441167 Sep, 12 20886 B3:39PM P3

Aamcndment Nuamber One
Ta Contract Number X1000000299

For Service Award Plas

Jim Herndon & Asseclates Inc,, dba Herndon Recognition

This Amendment Numbar One (hereinafier “Amondment”) to Contract Number X 1000000299
is madc and entered into upon execution of all neccssary signaturcs between Jim Herndon &
Associates [nc., dba Herndon Recopnition with a place of business at 7800 SW Barbur Blvd.,
Portland, OR 97219-2823 (hereinafter “Contractor™) and the County of Orange (hercinaftor
“County™), which are vometimes individually referred to 65 “Party”, or collectively referred to as
“Parties",

WHEREAS, County and Conlractor eniered into Contract No, X10000002%9 (hercinafter
referred (o as “Original Contract”} for Service Award Ping, cormmencing on 8/01/05 and expiring on
7/31/08; and

WHEREAS, the County desires to amend the Contract 1o reflect a ehange in vendor name;

NOW THEREFORE, in congideration of the mutual obligations set forth hevein, both County
and Coniractor agree as follows; ’

1. The Contract shall be amended to reflect vendor name change from JH Recognition Company, to Jim
Hemdon & Associates Inc., dba Herndon Resognition.

2. Bxcept as amended horein, all torms and conditions, including those terma of the Original Contract
and any amendments/modifications are incorporuted by this reference as if fuily set forth herein
andd shall remain in full force,

- Signaturc Page follows -

Cenmty of Orange X10000006200 Fage I af2
CEO Purchusing Jim Herndon & Associatey Ine. File No.; 550348
doa flemdon Recognition
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iMoo : .
1 Fox MO, 15932441187 Sep. 12 2086 B33P Py

- Signature Page -

The Partics hereto have executed this Amcendment to Contract on the dates shown opposite their

reapective signatires below,

Jim Herndon & Assoeiates Inc., dba Herndon Recognition *

C‘J‘fvz-. /7.{@&2: £ O az/ %Aﬁ—s‘xw

Title

A1z /o -
Ddtc
O{/IZ Oé&@-ﬂﬂr
Tlsle

A/12 [o6
Dare

“ If the Contractor Is a corporation, slgnatures of Lyva speeific corporate nfflcers are required as

further set forth,
The flrst corporate of flcer signature muat be one of the fo
the President; 3) any Vice President.

The sceond corporate officer signuture must he one of the follewing: a) Secretary; b) Assistun{
Sceretary; ) Chief Financial Officer; d) Assistant Treasurer.,

Howing: 1) the Chalrman of the Board; 2)

In the altcrnative, a single corporate rignature ts acceptable whep accompanied by a corporate
resolution demonatrating the legat authority of the signature o blud the company.

e e bbb ol ok ok ol el e B e e ol e e e o R ERRd A LT LA LT T I 2" 3 S gy LA AR R R E L L L R O A A Ay

County of Orange a politival subdivision of the State of California

’ LI,
(Kd‘«\w\ (\W - € ineuet RIS A e
Print Name ) itle )
) A 1 i (:7 - / N :
v, i /(25(} Ot
Signaturc Date
County 4f Orange X1000000299 Page 2 of 2
CED Pwrchasing Jim lerndon & Associares Inc. Flile Nu.: 559348
dba Herndon Rucognition
Racsived  Sep-12-05 15:32 From-5032441167 To-CEO PURCHAS ING Page 04
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9 Agreement X1000060299

CONTRACT X1000000299
For Service Award Pins

This Agreement, hereinafter referred to as “Contract” is made and entered into as of the date fully exccuted
by and between JH Recognition Company, with a place of business at 7800 S.W. Barbur Boulevard,
Portland, OR 97219-2823; hercinafter referred to as “Contractor,” and the County of Orange, a political
subdivision of the State of California, hereinafter referred to as “County,” which are sometimes referred to

as (“Party”) or collectively referred to as (“Parties”™)

ATTACHMENTS

This Agreement is comprised of this document and the following Attachments, which are incorporated by

this reference into this Agreement.
Aftachment A - Scope of Work

Attachment B - Pricing and Compensation

RECITALS

WHEREAS, Contractor responded to an Invitation For Bids (IFB),” for Service Award Pins; and

WHEREAS, the Contractor responded and represented that its proposed goods/services shall meet or
exceed the requirements and specifications of the IFB; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or designee
to enter into an agreement for Service Award Pins,

NOW, THERETFORE, the Parties mutually agree as follows:

ARTICLES

General Terms and Conditions:

A, Governing Law and Venue: This Contract has been negotiated and executed in the state of
California and shall be governed by and construed under the laws of the state of California. In
the event of any legal action to enforce or interpret this Contract, the sole and exclusive venue
shall be a court of competent jurisdiction located in Orange County, California, and the parties
hereto agree to and do hereby submit to the Jurisdiction of such court, notwithstanding Code of
Civil Procedure Section 394. Furthermore, the partics specifically agree to waive any and all
rights to request that an action be transferred for trial to another County,

B. Entire Contract: This Confract, when accepted by the Contractor either in writing or by the
shipment of any article or other commencement of performance hereunder, contains the entire
Contract between the parties with respect to the matters herein and there are no restrictions,
promises, warranties or undertakings other than those set forth herein or referred to herein. No
exceptions, allernatives, substitutes or revisions are valid or binding on County unless authorized

County of Orange Page [ of 17 File Folder No.: 559348
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Agreement X 1006000299

by County in writing. Electronic acceplance of any additional terms, conditions or supplemental
Contracts by any County employee or agent, including but not limited to installers of software,
shall not be valid or binding on County unless accepted in writing by County’s Purchasing Agent
or his designee, hereinafler “Purchasing Agent”.

C. Amendments: No alteration or variation of the terms of this Contract shall be valid unless made
in writing and signed by the parties; no oral understanding or agreement not incorporated herein
shall be binding on either of the parties; and no exceptions, alternatives, substitutes or revisions
arc valid or binding on County unless authorized by County in writing.

D. Taxes: Unless otherwise provided herein or by law, price quoted does not include California
state sales or use tax.

i, Delivery: Time of delivery of goods or services is of the essence in this Contract. County

reserves the right to refuse any goods or services and to cancel aif or any part of the goods not
conforming to applicable specifications, drawings, samples or description, or services that do not
conform to the prescribed statement of work. Acceptance of any part of the order for goods shali
not bind County to accept future shipments, nor deprive it of the right to return goods already
accepted, at Contractor’s expense. Over shipments and under shipments of goods shall be only as
agreed to in writing by County. Delivery shall not be deemed to be complete until all goods, or
services, have actually been received and accepted in writing by County.,

F. Acceptance/Payment: Unless otherwise agreed to in writing by County, 1) acceptance shall not
be deemed complete unless in writing and until all the goods/services have aclually been
received, inspected, and tested to the satisfaction of County, and 2) payment shall be made in

arrears after satisfactory acceptance.

G. Warranty: Contractor expressly warrants that the goods/services covered by this Contract are 1)
free of liens or encumbrances, 2) merchantable and good for the ordinary purposes for which they
are used, and 3) fit for the particular purpose for which they are intended. Acceptance of this
order shall constitute an agreement upon Contractor’s part to indemnify, defend and hold County
and its indemnities as identified in paragraph “P” below, and as more fuily described in paragraph
“P”, harmless from liability, toss, damage and expense, including reasonable counsel fees,
meurred or sustained by County by reason of the failure of the goods/services to conform to such
warranties, faulty work performance, negligent or unlawful acts, and non-compliance with any
applicable state or federal codes, ordinances, orders, or statutes, including the Occupational
Safety and Health Act (OSHA) and the California Industrial Safety Act. Such remedies shall be
m addition to any other remedies provided by law,

H. Patent/Copyright Materials/Proprietary Infringement: Unless otherwise cxpressly provided
in this Contract, Contractor shall be solely responsible for clearing the right to use any patented or
copyriglted materials in the performance of this Contract, Contractor warrants that any software
as modified through services provided hercunder will not infringe upon or violate any patent,
proprietary right, or trade secret right of any third party. Contractor agrees that, in accordance
with the more specific requirement contained in paragraph “P” below, it shail indemnify, defend
and hold County and County Indemnities harmless from any and all such claims and be
responsible for payment of all costs, damages, penalties and expenses related to or arising from
such claim(s), including, but not limited to, attorney’s fees, costs and expenses.
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L. Assignment or Sub-contracting: The terms, covenants, and conditions contained herein shall
apply to and bind the heirs, successors, executors, administrators and assigns of the parties.
Furthermore, neither the performance of this Contract nor any portion thereof may be assigned or
sub-contracted by Contractor without the cxpress written consent of County. Any attempt by
Contractor to assign or sub-contract the performance or any portion thercof of this Contract
without the express written consent of County shall be invalid and shall constitute a breach of this

Contract.

I Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply
with the requirements of Section 1735 of the Catlifornia Labor Code and not engage nor permit
any subcontractors to engage in discrimination in cmployment of persons because of the race,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, or sex of such persons. Contractor acknowiedges that a violation of this
provision shall subject Contractor to all the penalties imposed for a violation of anti-
discrimination law or regulation, including but not limited to, Section 1720 ¢t seq. of the

California Labor Code,

K. Termination: In addition to any other remedies or rights it may have by law and those sct forth
in the Contract, County has the right to terminate this Contract without penalty immediately with
causc or after 30 days’ written notice without cause, unless otherwise specified. Cause shall be
defined as any breach of Contract, any misrepresentation or fraud on the part of the Contractor.
Exercise by County of its right to terminate the Contract shall relieve County of all further

obligations.

L. Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived
and no breach excused, unless such waiver or consent shall be in writing and signed by the party
claimed to have waived or consented. Any consent by any patty to, or waiver of, a breach by the
other, whether express or implied, shail not constitute consent to, waiver of, or excuse for any

other ditferent or subsequent breach.

M. Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to
one another and as to any other provided by law, rather than exclusive; and the expression of
certain remedies in this Contract does not preclude resort by either party to any other remedies

provided by law.

N, Independent Contractor: Contractor shall be considered an independent Contractor and neither
Contractor, its employees nor anyone working under Contractor shall be considered an agent or
an employee of County, Neither Contractor, its employees nor anyone working under Contractor,
shall qualify for workers’ compensation or other fringe benefits of any kind through County.

0. Performance: Contractor shall perform all work under this Contract, taking necessary steps and
precautions to perform the work to County’s satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion, and coordination of all
documentation and other goods/services furnished by the Contractor under this Contract.
Contractor shall perform all work diligently, carefully, and in a good and workman-like manner;
shall furnish all labor, supervision, machinery, equipment, materials, and supplies necessary
therefore; shall at its sole expense obtain and maintain all perinits and licenses required by public
authorities, including those of County required in its governmental capacity, in connection with
performance of the work; and, if permitted to subcontract, shall be fully responsible for all work

performed by subcontractors,
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P. Indemmification: Contractor agrees fo indemnify, defend with counsel approved in writing by
County, and hold County, its elected and appointed officials, officers, employees, agenis and
those special districts and agencies which County’s board of Supervisors acts as the governing
Board (“COUNTY INDEMNITEES"), harmiess from any claims, demands or liability of any
kind or nature, including but not limited to personal injury or property damage, arising from or
related to the services, products or other performance provided by Contractor pursuant to this
Contract.  If judgment is entered against Contractor and County by a court of competent
Jurisdiction because of the concurrent active negligence of County or County Indemnities,
Contractor and County agree that liability will be apportioned as determined by the court.

Neither party shall request a jury apportionment.

Insurance Provisions: Prior to the provision of services under this Contract, The Contractor
agrees to purchase all required insurance at Contractor’s expense and to deposit with the County
Certificates of Insurance, including all endorsements required herein, necessary to satisfy the
County that the insurance provisions of this Contract have been complied with, and to keep such
insurance coverage and the certificates therefore on deposit with the County during the entire
tern of this Contract. In addition, all subcontractors performing work on behalf of Contractor
pursuant to this Contract shall obtain insurance subject to the same terms and conditions as set

forth herein for Contractor.

All ingurance policies required by this Contract shall declare any deductible or self-insured
retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability), which shall
specifically be approved by the County Executive Office (CEO)/Office of Risk Management.
Contractor shall be responsible for reimbursement of any deductible to the insurer. Any self-
insured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of Insurance,

If the Contractor fails to maintain insurance acceptable to the County for the full term of this
Contract, the County may terminate this Contract,

Qualified Insurer

The policy or policies of insurance must be issued by an insurer licensed to do business in the
state of California (California Admitted Carrier).

Minimum insurance company ratings as determined by the most current edition of the Best's Key
Rating Guide/Property-Casualty/United States or ambest.com shall be A- (Secure Best's

Rating) and VII (Financial Size Category).

If the carrier is a non-admitted carrier in the state of California, CEQO/Office of Risk Management
retains the right to approve or reject carrier after a review of the company's performance and

financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum
limits and coverage as set forth below:

Coverage Minimum Limits
Commercial General Liability with broad form 31,000,000 combined single limit
property damage and contractual liability per occuirence

$2,000,000 aggregate
Automobile Liability including coverage for $1,000,000 combined single Himit

owned, non-owned and hired vehicles per occurrence
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Worker’s Compensation Statutory T
Employer’s Liability Insurance $1,000,000 per occurrence

All liability insurance required by this Contract shall be at least $1 ;000,000 combined single limit
per occurrence. The minimum aggregate limit for the Commercial General Liability policy shall

be $2,000,000.

The County of Orange shall be added as an additional insured on ali insurance policies required
by this Contract with respect to work done by the Contractor under the terms of this Contract
(except Workers' Compensation/Employers’ Liability). An additional insured endorsement
evidencing that the County of Orange is an additional insured shall accompany the Certificate of

Insurance.

All insurance policies required by this Contract shall be primary insurance, and any insurance
maintained by the County of Orange shall be excess and non-contributing with Insurance

provided by these policies.

An endorsement evidencing that the Contractor’s insurance is primary and non-contributing shall
specifically accompany the Certificate of Insurance for the Commercial General Liability.

All insurance policies required by this Contract shall give the County 30 days notice in the event
of cancellation. This shall be evidenced by an endorsement separate from the Certificate of
Insurance. In addition, the cancellation clause must include language as follows, which edits the

pre-printed ACORD certificate:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL
ENDEAVOR-TFO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE
HOLDER NAMED TO THE LEFT. E

All insurance policies required by this Contract shall waive ali rights of subrogation against the
County of Orange and members of the Board of Supervisors, its elected and appointed officials,
officers, agents, and employees when acting within the scope of their appointment or

employment.
The Commercial General Liability policy shall contain a severability of interests clause.

The Contractor is aware of the provisions of Section 3700 of the California Labor Code which
requires every employer to be insured against lability for Workers' Compensation or be self-
Insured in accordance with provisions of that code. The Contractor will comply with such
provisions and shall furnish the County satisfactory evidence that the Contractor has secured, for
the period of this Contract, statutory Workers' Compensation insurance and Employers' Liability
mnsurance with minimem limits of $1,000,000 per occurrence.

Insurance certificates should be forwarded to the agency/department address listed on the
solicitation,
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I the Contractor fails to provide the insurance certificates and endorsements within seven days of
notification by CEO/Purchasing or the agency/department purchasing division, award may be
made to the next qualified Contractor.

County expressly retains the right to require Contractor to increase or decrease insurance of any
of the above insurance types throughout the term of this Contract. Any increase or decrease in
nsurance will be as deemed by County of Orange Risk Manager as appropriate to adequately

protect County.

County shall notify Contractor in writing of changes n the insurance requirements. If Contractor
does not deposit copies of acceptable certificates of insurance and endorsements with County
incorporating such changes within thirty days of receipt of such notice, this Contract may be in
breach without further notice to Contractor, and County shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit
Contractor’s liability hereunder or to fulfill the indemnification previsions and requirements of

this Contract.

The County of Orange Certificate of Insurance and the Special Endorsement for the County of
Orange can be utilized to verify compliance with the above-mentioned insurance requirements in
place of commercial insurance certificates and endorsements.

Q. Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials, and
equipment used in performance of the work. Contractor shall not permit any lien or charge to
attach to the work or the premises, but if any does so altach, Contractor shall promptly procure its
release and, in accordance with the requirements of paragraph “P” above, indemnify, defend, and
hold County harmiess and be responsible for payment of all costs, damages, penaliies and
expenses related to or arising from or related thereto.

R. Changes: Contractor shall make no changes in the work or perform any additional work without
the County’s specific written approval.

S. Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of
Contractor’s business prior to completion of this Contract, the new owners shall be required
under terms of sale or other transfer to assume Contractor’s duties and obligations contained in
this Contract and complete them to the satisfaction of County.

T. Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory
performance penalties during any delay beyond the time named for the performance of this
Contract caused by any act of God, war, civil disorder, employment strike or other cause bevond
its reasonable control, provided Contractor gives written notice of the cause of the delay to
County within 36 hours of the start of the delay and Contractor avails himself of any available

remedies.

U, Confidentiality: Contractor agrees to maintain the confidentiality of all County and County and
County-refated records and information pursuant to all statutory laws relating to privacy and
confidentiality that currently exist or exist at any time during the term of this Contract. All such
records and information shall be considered confidential and kept confidential by Contractor and

Contractor’s staff, agents and employees.
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Compiliance with Laws: Contractor represents and warrants that services to be provided under
this Contract shall fully comply, at Contractor’s expense, with all standards, laws, statutes,
restrictions, ordinances, requirements, and regulations (collectively “laws™), inciuding, but not
limited to those issued by County in its governmental capacity and all other laws applicable to the
services at the time services are provided o and accepted by County. Contractor acknowledges
that County is relying on Contractor to ensure such compliance, and pursuant to the requirements
of paragraph “P” above, Contractor agrees that it shall defend, indemnify and hold County and
County INDEMNITEES harmless from all liability, damages, costs, and expenses arising from or
related to a violation of such laws.

Freight (F.O.B. Destination): Contractor assumes full responsibiiity for all transportation,
fransportation scheduling, packing, handling, insurance, and other services associated with
delivery of all products deemed necessary under this Contract.

Pricing: The Contract price shall include full compensation for providing all required goods in
accordance with required specifications, or services as specified herein or when applicable, in the
scope of work attached to this Contract, and no additional compensation will be allowed
therefore, unless otherwise provided for in this Contract.

Waiver of Jury Trial: Each party acknowledges that it is aware of and has had the opportunity
to seek advise of counsel of its choice with respect to its rights to irial by jury, and each party, for
itself and its successors, creditors, and assigns, does hereby expressly and knowingly waive and
release all such rights to trial by jury in any action, proceeding or counterclaim brought by any
party hereto against the other (and/or against its officers, directors, employees, agents, or
subsidiary or affiliated entities) on or with regard to any matters whatsoever arising out of or in
any way connected with this Contract and /or any other claim of injury or damage.

Terms and Conditions: Confractor acknowledges that it has read and agrees to all terms and
conditions included in this Contract,

Headings:  The various headings and numbers herein, the grouping of provisions of this
Contract into separate clauses and paragraphs, and the organization hereof are for the purpose of
convenience only and shall not {imit or otherwise affect the meaning hereof,

Severability: If any term, covenant, condition, or provision of this Contract is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions
hereof shall remain in full force and effect and shall in no way be affected, impaired or

invalidated thereby.

Calendar Days: Any reference to the word "day" or "days" herein shall mean calendar day or
calendar days, respectively, unless otherwise expressly provided.

Attorney Fees: In any action or proceeding to enforce or interpret any provisions of this
Contract, or where any provisions hereof is validly asserted as a defense, each party shail bear its
own attorney’s fees, costs and expenses.

Interpretation: This Contract has been negotiated at arm’s length and between persons
sophisticated and knowicdgeable in the matters dealt with in this Contract. In addition, each party
has been represented by experienced and knowledgeable independent legal counsel of their own
choosing or has knowingly declined 1o seek such counsel despite being encouraged and given the
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opportunity to do so. Each party further acknowledges that they have not been influenced to any
extent whatsoever in executing this Contract by any other party hereto or by any person
representing them, or both. Accordingly, any rule or law (including California Civil Code Section
1654) or legal decision that would require interpretation of any ambiguities in this Contract
against the party that has drafted it is not applicable and is waived. The provisions of this
Contract shall be interpreted in a reasonable manner to affect the purpose of the partics and this

Contract.

FF. Authority: The parties to this Contract represent and warrant that this Contract has been duly
authorized and executed and constitutes the legally binding obligation of their respeclive
organization or entity, enforceable in accordance with its terms.

ADDITIONAL TERMS AND CONDITIONS

I Scope of Contract: This Contract, including attachments, specifies the Contractual terms and
condittons by which the County will procure goods/services from Contractor as further detailed in
the Scope of Work, identified and incorporated herein by this reference as Attachment A.

2. Term of Contract: This Contract shall cormmence on August 01, 2005 through July 31, 2008,
This Contract may be renewed for two (2) additional years, in one-year increments, by mutual
agreement of both Parties. The County does not have to give reason if it elects not to renew,

3. Master Contract: This price agreement is to be used as a master agreement against which
subordinate price agreements will be created and issued by the user agencies/departments based
on the fixed pricing, terms, and conditions of this master. The subordinate price agreement must
end prior to or be coterminous with the master agreement, For the contractor’s full and complete
performance of its obligations under this agreement, the County shall compensate the contractor
the fixed prices set forth herein. This pricing shall remain firm for the first contract period.

4, Master Contract —~ County-Wide Use: The County agency/department who issued this Contract
will be making the terms, conditions and pricing of this Contract available to other County
agencies/departments.  The County agencies/departments will make the purchases in their own
names, will have deliveries made to their facilities, and will be responsible for making and
approving payments for routine processing by the County of Orange Auditor-Controller.

The Contractor will be responsible for providing each agency/department a copy of the Contract
upon request. County users who have the same requirements as are included in the existing
Contract will issue their own Contract referencing this Contract.

The Contractor is required to maintain a list of the entities that have used this Contract, including
a list of the dollar volumes spent, and shall provide this report on a quarterly basis to the

originating County entity,
3. Fiscal Appropriations: This Contract is subject to and contingent upon applicable budgetary
appropriations being made by the County of Orange Board of Supervisors for each fiscal year

during the term of this Confract. If such appropriations are not approved, the Contract will be
termnated without penalty to the County.
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Contingency of Funds: Contractor acknowledges that funding or portions of funding for this
Contract may also be contingent upon the receipt of funds from, and/or appropriation of funds by,
the state of California to County. If such funding and/or appropriations are not forthcoming, or
are otherwise limited, County may immediately terminate or modify this Contract without

penalty,

Usage: No guarantee is given by the County to the Contractor regarding usage of this Contract,
Usage figures, if provided, are approximate, based upon the last usage. The Contractor agrees to
supply services and/or commodities requested, as needed by the County, at prices listed in the

Contract, regardiess of quantity requested.

Price Increase/Decrease: No price increases will be permitted during the term of this Contract.
All price decreases will automatically be extended to the County of Orange. The County requires
bona fide proof of cost increases on Contracts prior to any price adjustment. A minimum of 30-
days advance notice in writing 1s required to secure such adjustment. No retroactive price
adjustments will be considered. The County may enforce, adjust, negotiate, or cancel escalating
price Contracts or take any other action it deems appropriate, as it sees fit. The net dollar amount
of profit will remain firm during the period of the Contract, Adjustments increasing the

Contractor’s profit will not be allowed.
Firm Price Quotes: Prices quoted shall be firm for the peried of the Contract,

Adjustments —~ Scope of Work: Adjustments made to the scope of work will not be authorized
or paid for without prior written approval of the County assigned buyer, in accordance with

Paragraph C -- Amendments.

Precedence: The Contract documents consist of this Contract and its attachments and exhibits.
In the event of a conflict between or among the Conlract documents, the order of precedence shall
be the provisions of the main body of this Contract, i.e., those provisions set forth in the recitals
and articles of this Contract, and then the exhibits and attachments.

Interpretation of Contract: In the event of a conflict or question involving the provisions of any
part of this Contract, interpretation and clarification as necessary shall be determined by the
County’s assigned buyer. If disagreement exists between the Contractor and the County’s
assigned buyer in interpreting the provision(s), final interpretation and clarification shall be
determined by the County’s Purchasing Agent or his designee.

Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books and
data which shall correctly reflect the business transacted by the Contractor in accordance with
generally accepted accounting principles. These records shall be stored in Orange County for a
period of four years afler final payment is received from the County. Storage of records in
another County will require written approval from the County of Orange assigned buyer,

Conflict of Interest — Contractor’s Personnel: The Contractor shall exercise reasonable care
and dhligence to prevent any actions or conditions that could result in a conflict with the best
interests of the County.  This obligation shall apply to the Contractor; the Contractor’s
employees, agents, and relatives; sub-tier Contractors; and third Parties associated with
accomplishing work and services hereunder. The Contractor’s efforts shall include, but not be
timited to establishing precautions to prevent its employees or agents from making, receiving,
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providing or offering gifts, entertainment, payments, loans or other considerations which could be
deemed to appear to influence individuals to act contrary to the best interests of the County.

15. Breach of Contract: The failure of the Contractor to comply with any of the provisions,
covenants or conditions of this Contract shall be a material breach of this Contract. In such event
the County may, and in addition to any other remedies available at law, in equity, or otherwise

specified in this Contract:

l. Afford the Contractor written notice of the breach and ten calendar days or such shorter
time that may be specified in this Contract within which o cure the breach;

2. Discontinue payment to the contactor for and during the period in which the Contractor is
in breach; and
3 Offset against any monies billed by the Contractor but yet unpaid by the County those
monies disallowed pursuant to the above.
4. County may terminate the Contract immediately without penalty.
16. Contract Disputes: The Parties shall deal in good faith and attempt to resolve potential disputes

informally. If the dispute concerning a question of fact arising under the terms of this Contract is
not disposed of in a reasonable period of time by the Contractor’s project manager and the
County's project manager, such matter shall be brought to the attention of the County Purchasing

Agent by way of the following process:

1. The Contractor shall submit to the agency/department assigned buyer a written demand
for a fina] decision regarding the disposition of any dispute between the Parties arising
under, related to, or involving this Contract, unless the County, on its own initiative, has
already rendered such a final decision.

2. The Contractor’s written demand shall be fully supported by factual information, and, if
such demand involves a cost adjustment to the Contract, the Contractor shall include with
the demand a written statement signed by a senior official indicating that the demand is
made in good faith, that the supporting data are accurate and complete, and that the
amount requested accurately reflects the Contract adjustment for which the Contractor

believes the County is liable.

Pending the final resolution of any dispute arising under, related to, or involving this Contract, the
Contractor agrees to diligently proceed with the performance of this Contract, including the
delivery of goods and/or provision of services. The Contractor’s failure to diligently proceed
shall be considered a material breach of this Contract,

Aaty final decision of the County shall be expressly identified as such, shall be in writing, and
shall be signed by the County Purchasing Agent or his designee. If the County fails o render a
decision within 90 days after receipt of the Contractor’s demand, it shall be deemed a final
decision adverse to the Contractor’s contentions.

17. Termination — Default: If Contractor is in default of any of its obligations under this Contract
and has not commenced cure within ten days after receipt of a written notice of default from
County an cured such default within the time specified in the notice, the County shall
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immediately be entitled to either commence resolution in accordance with this paragraph or to
terminate this Contract by giving written notice to take effect immediately. Default shall include
failure to carry out any of the requirements of this Contract, including, but not Iimited to not
providing enough properiy skilled workers or proper materials, persistently disregarding laws and
or ordinances, not proceeding with the work as agreed to herein, or otherwise substantially
violating any provision of this Contract. Upon termination of the Contract with Contractor, the
County may begin negotiations with a third-party Contractor to provide goods and/or services as

specified in this Contract,

The right of either party to terminate this Contract hereunder shall not be affected in any way by
its waiver of or failure to take action with respect to any previous default.

18. Termination — Orderly: After receipt of a termination notice from the Cournity of Orange, the
contractor shall submit to the County a termination claim, if applicable. Such claim shal] be
submitted promptly, but in no event later than 60 days from the effective date of the termination,
unless one or more extensions in writing are granted by the County upon written request of the
contractor. Upon termination County agrees to pay the contractor for all services performed
prior to termination which meet the requirements of the contract, provided, however, that such
compensation plus previously paid compensation shall not exceed the total compensation set
forth in the contract. Upon termination or other expiration of this confract, each party shall
promptly return to the other party all papers, materials, and other properties of the other held by
each for purposes of execution of the contract. In addition, each party will assist the other party
in orderly termination of this contract and the transfer of all aspects, tangible and intangible, as
may be necessary for the orderly, non-disruptive business continuation of each party.

[9. Notices: Any and all notices, requests demands and other communications contemplated, called
for, permitted, or required to be given hereunder shall be in writing, except through the course of
the Parties’ project managers® routine exchange of information and cooperation during the terms
of the work and services. Any written communications shall be deemed to have been duly given
upon actual in-person delivery, if delivery is by direct hand, or upon delivery on the actual day
of receipt or no greater than four calendar days after being mailed by US certified or registered
mail, return receipt requested, postage prepaid, whichever occurs first. The date of mailing shall
count as the first day. All communications shall be addressed to the appropriate Party at the
address stated herein or such other address as the Parties hereto may designate by written notice
from time to time in the manner aforesaid.

For County: For Contractor:

County of Orange Company Name: _JH Recognition Company
County Executive Office Address: 7800 S.W. Barbur Boulevard
Purchasing Division City, State, Zip  Portland, OR 97219-2823
Altm: Anna Ly-Tran Contact Name: Janie Tate

1300 S. Grand Ave. Bldg #A Title: _Regional Account Manager

Santa Ana, CA 92705

20. Correspondence to Buyer — Contract: Any correspondence related to the terms, prices and
conditions of this Contract must be direcied to the agency/department purchasing division to the
attention of the assigned buyer. Correspondence not directed though the buyer for resolution will

not be regarded as valid,
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Audits/Inspections: Contractor agrees to permtt the County’s Auditor-controfler or the Auditor-
Controller authorized representative (including auditors from a private auditing firm hired by the
Jounty) access during normal working hours to all books, accounts, records, reports, files,
financial records, supporting documentation, including payroll and accounts payable/receivable
records, and other papers or property of Contractor for the purpose of auditing or inspecting any
aspect of performance under this Contract. The mspection and/or audit will be confined to those
matters connected with the performance of the Contract including, but fot limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or

mspection.

The County reserves the right to audit and verify the Contractor’s records before payment is
made.

Contractor agrees to maintain such records for possible audit for a minimum of four years afler
final payment, unless a longer period of records retention 1s stipulated under this Contract or by
law. Contractor agrees to allow interviews of any employees or others who might reasonably
have information related to such records. Further, Contractor agrees to include a similar right to
the County to audit records and interview staff of any sub Contractor related to performance of

this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining io this
Contract shall be forwarded to the surviving entity in a merger or acquisition or, in the event of
liquidation, fo the County’s project manager.

Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, fax communications, and parking while on County sites during the
performance of work and services under this Contract unless otherwise specified. The County
will not provide free parking for any service in the County Civic Center.

Parking for Delivery Services: The County of Orange will not provide free parking for delivery
services. '

Gratuities: The Contractor warrants that no gratutties, in the form of entertainment, gifts or
otherwise, were offered or given by the Contractor or any agenf or representative of the
Contractor to any officer or employee of the County with a view toward securing the Contract or
securing favorable freatment with respect Lo any determinations concerning the performance of
the Contract. For breach or violation of this warranty, the County shall have the right to
terminate the Contract, either in whole or in part, and any loss or damage sustained by the County
in procuring on the open market any goods or services which the Contractor agreed o supply
shall be borne and paid for by the Contractor. The rights and remedies of the County provided in
the clause shall not be exclusive and are in addition to any other rights and remedies provided by

law or under the Contract.

Authorization Warranty: The Contractor represents and warrants that the person exceuting this
Contract on behalf of and for the Contractor is an authorized agent who has actual authority to
bind the Contractor to each and every term, condition and obligation of this Contract and that all
requirements of the Contractor have been fulfilled to provide such actual authority.

County of Orange Child Support Enforcement Requirements: In order to comply with the
child support enforcement requirements of the County of Orange, within ten days of notification
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9 Agreement X 1000000299

of selection of award of Contract but prior to official award of Contract, the selected Contractor
agrees to furnish to the Purchasing Agent:

A In the case of an individual Contractor, his/her name, date of birth, Social Securitj/
number, and residence address;

B. In the case of a Contractor doing business in 2 form other than as an individual, the
name, date of birth, Social Security number, and residence address of cach individua]
who owns an inferest of [0 percent or more in the Contracting entity;

C. A certification that the Contractor has fully compiied with all applicable federal and state
reporting requirements regarding its employees; and
D, A certification that the Contractor has fully complied with all lawfully served Wage and

Earnings Assignment Orders and Notices of Assignment and will continue to so comply.

Failure of the Contractor to timely submit the data and/or certifications required may result in the
Contract being awarded to another Contractor. In the event a Contract has been issued, failure of
the Contractor to comply with alt federal, state, and local reporting requirements for child support
enforcement or to comply with all lawfully served Wage and Eamings Assignment Orders and
Notices of Assignment shall constitute a material breach of the Contract. Failure to cure such
breach within 60 calendar days of notice from the County shall constitute grounds for termination

of the Contract.
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MODEL CONTRACT SIGNATURE PAGE

The Parties hereto have executed this Contract on the dates shown below their respective signatures.

Contractor:
< )i 71/2,2_;1/&&‘:&/ ,’ga o ar
Print Name Title
@4}( 7% 7/ 8 / 25"
Signatirfe Date ' i

Df AAE S}chcﬂb/\/ 6)€7Jm4z, MAA-C EL—

t ame/ <& Title
WJM 5%75 A 7/ A(
Sterfature U Date /

* If a corporation, this document must be signed by two specific corporate officers. The first signature must be one of the foliowing: a) the
Chairman of the Board; b) the President; or c) any Vice President. The scocond signature must be one of the following: a) Sceretary; b) the Chief
Financial Officer; ¢} any Assistant Sccretary; or d) any Assistant Treasurer, In the olternative, a single corporate signature is acceptable when
accompanied by a corporate resolution demonstrating the legal authority of the signature 1o bind the company.

County: Board of Supervisors Approval: [_] Required [X] Not Required

Authorizgéd Signature:

il

M Agent/D@?fgr;’Ee "
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County of Orange

Agreement X1000000299

ATTACHMENT A
SCOPE OF WORK

Service pins will be used to recognize employees for the following years of service to the County:

A
3, 10,15, 20, 25, 30, 35 and 40.

B. Pins shall be of one picce construction with 5/15” long flat posts with flat black jeweler gold
plated clutch.

C. All emblems shall be manufactured using the die pressed process from 85-15.50 with electro gold
plated (EGP) finish,

D, A clear 2.3mm synthetic stone shall be piaced between the orange leaves located below the
County logo (please see artwork),

E. Synthetic stones are to be nicked set in the gold and not glued on.

F. Color for the fill of the outer orange circle is PMS #165.
Pins shall be made with hard ename! with polished outside edges and satin back finish.

H. Pin diameter from side to side is about 1 1/16” and pin length from top to bottom is about 7/8”.

I Ping shall have the year in rajsed gold in the center gold logo.

J. Pins shall be made exactly as presented in the artwork. The County will NOT approve and/or pay
for any changes made to the current artwork

K. If Contractor makes errors in die, Contractor will reproduce die at no additional expense to the
County. The reproduced corrected die must have County approval before production of new pins.

L. ach service award pin will be placed in a tutone plastic presentation box,

M. Contractor shall warrant all materials and workmanship to be free of defects.

N. Contractor shall deliver service award pins within 45 days of receipt of order.

0. Contractor shall endeavor to combine orders for departments where possible in order for the
County to take advantage of quantity price breaks.
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Agreement X 1000000299

SERVICE PIN ARTWORK
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Agreement X1000000299

ATTACHMENT B

PRICING AND COMPENSATION

Quantity Description Cost per Each
1 --499 Service Award Pins $1.72/each
500 -- 999 Service Award Pins $1.68/cach
1000+ Service Award Pins $1.39/cach

Extra Charges

No die charge.
No charge for presentation boxes.

Shipping/handling charges varies depending on order via UPS Ground from Portland Oregon,
Minimum order of 12 pieces required.

Payment Terms

Invoices/Payment in Arrears: Invoices are to be submitted in arrears to the user agency/department to
the ship-to address, unless otherwise directed in this Contract. Contractor shall reference Contract
number on invoice. Payment will be net 30 days after receipt of an invoice in a format aceeptable to the
County of Orange and verified and approved by the agency/department and subject to routine processing
requirements. The responsibility for providing an acceptable invoice rests with the Confractor,

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor for goods or services not provided or when
goods or services do not mecet the Contract requirements.

Payments made by the County shall not preclude the right of the County from thereafer disputing any
items or services involved or billed under this Contract and shall not be construed as aceeptance of any

part of the goods or services.

Payment - Invoicing Instructions: The Contractor will provide a two-part invoice on the Contractor’s
letterhead for goods delivered and/or services rendered. In the case of goods, the Contractor will leave an
invoice with each delivery. Each invoice will have a number and will include the following information:

Contractor’s name and address

Contractor’s remjttance address, if different from 1, above
Name of County agency/department

Delivery/service address

Contract or Purchase Order (PC) number

Date of order

Product/service description, quantity, and prices

Sales tax, if applicable

Freight/delivery charges, if applicable

Total

Ealis =V I N
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Question and Answers for Bid #017-556954-11 - Service Award Pins

OVERALL BID QUESTIONS

Question 1
On the artwork, is there enamel in the circle where the year sits? Is it the same PMS color? (Submitted: Apr 6,
2010 12:06:14 PM PDT)
Answer
- Sample of pins are available for viewing on the following days (until 4/29/10):
Tuesdays, Wednesdays and Thursdays
between 9:00am to 12 noon (close between 12 noon - 1:00 P.M.)
and 1:00pm to 4:00pm
Viewing Location:
County Procurement Office
1300 S. Grand Ave., Bldg. A, 2nd Floor
Santa Ana CA 92705

Ask for Sharron Anderson @ 714-567-7314 (Answered: Apr 13, 2010 2:01:09 PM PDT)

Question 2

Approximately how many pins collectively are ordered on a yearly basis? (Submitted: Apr 6, 2010 12:06:42 PM
PDT)
Answer
- We do not have information for number of pins ordered on a yearly basis. Amount spent by County for the past 2
years:

2009 - $8,794.10
2008 - $6,629.54 (Answered: Apr 9, 2010 1:37:29 PM PDT)

Question 3
May we have a copy of the current contract? (Submitted: Apr 6, 2010 4:11:51 PM PDT)

Answer

- Copies of current contracts have been uploaded for viewing. (Answered: Apr 13, 2010 12:57:06 PM PDT)

Question 4
Does the County have a proposed budget for 2010 (Submitted: Apr 7, 2010 1:55:21 PM PDT)

Answer

- No proposed budget. Agency/department will place their own orders as needed. (Answered: Apr 9, 2010 1:37:29 PM
PDT)

Question 5
Will the county provide a breakdown of pins needed by years of service (Submitted: Apr 7, 2010 1:55:52 PM PDT)

Answer

- No (Answered: Apr 9, 2010 1:37:29 PM PDT)

Question 6
Will the County provide $ amount last years requirement. (Submitted: Apr 8, 2010 11:21:09 AM PDT)

Answer

- See answer to question #2. (Answered: Apr 9, 2010 1:37:29 PM PDT)
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Question 7

Contractor shall provide three samples to the County when submitting bids. Is that samples of comperable
items we have done in the past, or is it three samples of the actual item as pictured? (Submitted: Apr 8, 2010
11:22:36 AM PDT)
Answer

- Comparable items will be accepted. (Answered: Apr 9, 2010 1:37:29 PM PDT)

Question 8

Please provide the UNIT purchase price that the county is currently paying for these pins. (Submitted: Apr 9, 2010
1:53:24 PM PDT)
Answer

- Please review uploaded current contracts for pricing. (Answered: Apr 13, 2010 12:57:06 PM PDT)

Question 9

Why are the bids being made public before the closing date? Are they not suppose to be sealed, opnened on the
close date and then review? (Submitted: Apr 14, 2010 2:56:56 PM PDT)
Answer

- Bids are not made public before closing. (Answered: Apr 14, 2010 3:13:59 PM PDT)

Question Deadline: Apr 21, 2010 4:00:00 PM PDT
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