Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Cooperative Personnel Services dba CPS HR Consulting, a Joint Powers Authority (hereinafter
"Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

C. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include as applicable:
(i) the task(s) performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or
rates of the persons performing the task(s); and (iv) copies of receipts for reimbursable
materials/expenses, if any. Expenses not expressly authorized by the Agreement shall not be
reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.
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3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
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expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state, and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
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10.

obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. Consultant will retain ownership of any Pre-existing Works used
in connection with any work product under this Agreement. Pre-existing Works are defined as
inventions (whether or not patentable), works of authorship, trade secrets, techniques, know-how,
ideas, concepts, algorithms, and other intellectual property which existed prior to commencement of
this Agreement. No property rights to any Pre-existing Works (including any classes offered in
Consultant’s course catalog or any other classes taught by Consultant or Consultant’s instructors)
shall ensure to the County.

To the extent that Consultant incorporates Pre-existing Work into a derivative work for County,
Consultant will retain ownership of such derivative work, provided that it hereby grants County a
royalty free, non-exclusive, perpetual, non-transferable, non-assignable, limited license to use the
work solely for internal purposes.

Apart from the above, any other work product, created exclusively for County with funds provided
under this Agreement, shall be considered works made for hire and shall be owned by the County.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
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completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:
a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Melissa Asher,
Senior Practice Leader
CPS HR Consulting
2450 Del Paso Road, Suite 220
Sacramento, CA 95834
masher@cpshr.us

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
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transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
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through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: COOPERATIVE COUNTY: COUNTY OF SONOMA
PERSONNEL SERVICES DBA CPS HR
CONSULTING CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED ASTO
By: SUBSTANCE FOR COUNTY:
Name: By:
Janell Crane, Director of Human Resources
Title:
Date: Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:

EXHIBIT A
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SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from CPS HR Consulting, located
in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Analysis
e Strategic planning
e Developing strategic organizational leadership and human resources management.

Coaching Services

Facilitation, coaching, and/or mentoring to supervisors and managers, including executive management
in areas such as interpersonal and other communication skills, leadership, employee engagement,
conflict resolution, and team building.

Professional Development and Training Services
e Professional Development

Interpersonal Skills

Supervisory, Management, Executive

Performance and Personal Effectiveness

DEI

Emotional Intelligence

Employee Engagement

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.

Page 10 of 13



EXHIBIT B
FEE SCHEDULE

Organization development and design services are billed at $165/hour.

Curriculum development/customization is billed at an hourly rate of $180/hour.

Coaching Services are billed at an hourly rate of $350

CPS HR flat rate pricing includes the instructor time, all course materials, project manager time,
and any needed travel on the part of the CPS HR staff.

Course Length Virtual, Onsite, Instructor-Led
Instructor- Training (Outside Sacramento
Led - Region)
Training
1-hour $575.00 $1,200.00
1.5 -2 hours $1,125.00 $1,800.00
2.5 - 3 hours $1,450.00 $2,400.00
1/2 day $1,800.00 $3,000.00
1-day $3,300.00 $4,800.00
2-day $6,000.00 $9,000.00
2 1/2 day $7,200.00 $11,750.00
3-day $9,000.00 $14,500.00

DEI Customized Training

Training Options Cost per
Training
Virtual Training 1 hour $1,050
Virtual Training 90 min -2 hours $1,850
In-Person Training - half day (up to 4 hours) $4,850
In-Person Training — Full Day (up to 8 Hours of training) $7,850

Cost Details: We are offering flat-rate training sessions with no participant limits for each course
selected. The cost above will include up to 2 trainers per session. Any additional training time requested
or modification to training materials will cost $225 an hour per trainer.

Recording: We offer prerecorded (non-audience) presentations for $850, per training.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this

Agreement.
1. Workers Compensation and Employer Liability Insurance
a. Required if Consultant has employees as defined by the Labor Code of the State of California
b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.
c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.
d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a.

b.

Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).
The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability

a.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
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provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a.  Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

e. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and The
California Indian Museum and Cultural Center (CIMCC) a California non-Profit, 501c)(3) organization
incorporated (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.
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3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
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expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. No informational and or educational products previously produced by
the California Indian Museum and Cultural Center and used to provide services to the County shall
be subject to 9.10 Assignment of Rights

9.11 Ownership of Work Product. No informational and or educational products previously
produced by the California Indian Museum and Cultural Center and used to provide services to the
County shall be subject to 9.11 Ownership of Work Product9.12 Authority. The undersigned hereby
represents and warrants that he or she has authority to execute and deliver this Agreement on behalf
of Consultant.
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10. Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable™ includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.
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12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Nicole Lim
Executive Director
5250 Aero Drive
Santa Rosa, CA 95403
nikkimyers@aol.com
707-59-3004

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.
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14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: THE CALIFORNIA INDIAN COUNTY: COUNTY OF SONOMA
MUSEUM AND CULTURAL CENTER
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from California Indian Museum
and Cultural Center, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Community Engagement
e Facilitation and listening sessions.

Training
e Diversity, Equity, and Inclusion and Competency training

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Flat Fee Schedule

Micole Lim, J.D (Pomo/Miwok)

Trainer & Training Program Developer

$152.00/hour

Christy Garcia, M.A

Trainer & Training Program Developer

$62.00/hour

Jayden Lim, B.A (Pomo/Miwok) $47.50/hour

Trainer & Training Program Developer

Ramiro Hampson-Medina, B.A
(Winnebego/White Earth Chippewa) $47.50/hour

Trainer & Training Program Developer

Cassandra Overton $56.50/hour
Financial & Administrative Support
Wayne Ingram, Link Creative $150.00/hour
Web Developer '

Flat Rate Training Programs

) $1,600 for up to 8 hours
Full-Day + $50 per person

$800 for up to 4 hours

Half-Day +$50 per person
Multiple-day $1,600 per+d$a%réf1;}zrtsoﬂn8 hour days)
Hourly $200

Rates for development of customized training program
Based on hourly rates of staff members included per flat fee schedule and actual number of hours to

develop the program.
The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma

County, nor for any airfare, overnight lodging, or meals.
No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and DEI
Works, an S-Corporation in North Carolina (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
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to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any
time and without cause, County shall have the right, in its sole discretion, to terminate this
Agreement by giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant
shall be entitled to receive as full payment for all services satisfactorily rendered and reimbursable
expenses properly incurred hereunder, an amount which bears the same ratio to the total payment
specified in the Agreement as the services satisfactorily rendered hereunder by Consultant bear to
the total services otherwise required to be performed for such total payment; provided, however, that
if services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this
Agreement on behalf of the County. In addition, the Purchasing Agent or Human Resources
Department Head, in consultation with County Counsel, shall have the authority to terminate this
Agreement on behalf of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
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for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant
as a material inducement to enter into this Agreement. Consultant hereby agrees that all its work will
be performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state, and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.
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9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
covered transactions by any federal department or agency. Consultant also warrants that it is not
suspended or debarred from receiving federal funds as listed in the List of Parties Excluded from
Federal Procurement or Non-procurement Programs issued by the General Services Administration.
If the Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation
and accounting records concerning all services performed that are compensable under this
Agreement and shall make such documents and records available to County for inspection at any
reasonable time. Consultant shall maintain such records for a period of four (4) years following
completion of work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all
applicable federal, state, and local laws, regulations, statutes and policies, including but not limited
to the County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article
I1, of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.
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10.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Intellectual Property and Work Product. (a) Except as otherwise expressly
provided in this Agreement or the Transaction Agreement, each of the Parties and their respective
Affiliates shall retain all right, title and interest in and to their respective Intellectual Property and
any and all improvements, modifications, derivative works, additions or enhancements thereof. No
license or right, express or implied, is granted under this Agreement by either Party or such Party's
Affiliates in or to their respective Intellectual Property, except that, solely to the extent required for
the provision or receipt of the Services in accordance with this Agreement, each Party (“Licensor"),
for itself and on behalf of its Affiliates, hereby grants to the other ("Licensee") (and the Licensee's
Affiliates) a non-exclusive, revocable (solely as expressly provided in this Agreement), non-
transferable, non-sublicensable (except to third parties as required for the provision or receipt of
Services, but not for their own independent use), royalty-free, worldwide license during the term of
this Agreement to use such Intellectual Property of the Licensor in connection with this Agreement,
but only to the extent and for the duration necessary for the Licensee to provide or receive the
applicable Service under this Agreement. Upon the expiration of such term, or the earlier termination
of such Service in accordance with this Agreement, the license to the relevant Intellectual Property
shall terminate; provided, that all licenses granted hereunder shall terminate immediately upon the
expiration or earlier termination of this Agreement in accordance with the terms hereof. Upon the
expiration or termination of this Agreement or an applicable Service, the Licensee shall cease use of
the Licensor's Intellectual Property and shall return or destroy at the Licensor's request all
Information or embodiments of Intellectual Property provided in connection with this Agreement.
The foregoing license is subject to any licenses granted by others with respect to Intellectual
Property not owned by the Parties or their respective Affiliates.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.
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10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:
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TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: DEI Works
Aliyah Abdur-Rahman
102 N Driver Street
Durham, NC 27703
aliyah@deiworks.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise
contained in this Agreement shall not be deemed to be a waiver of such term or provision or any
subsequent breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an
act of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to
create and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to
the substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.
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14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are
not a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations
of liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be
executed in two or more counterparts, each of which shall be deemed an original, and together which
when executed by the requisite parties shall be deemed to be a complete original agreement.
Counterparts may be delivered via facsimile, electronic mail (including PDF) or other transmission
method, and any counterpart so delivered shall be deemed to have been duly and validly delivered,
be valid and effective for all purposes, and shall have the same legal force and effect as an original
document. This Agreement, and any counterpart, may be electronically signed by each or any of the
parties through the use of any commercially available digital and/or electronic signature software or
other electronic signature method in compliance with the U.S. federal ESIGN Act of 2000,
California’s Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other
applicable law. By its use of any electronic signature below, the signing party agrees to have
conducted this transaction and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: DEI WORKS, S-CORP COUNTY: COUNTY OF SONOMA

By: CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED AS TO SUBSTANCE

Name: FOR COUNTY:

Title: By:

Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from DEI Works Collective,
located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide executive and staff
coaching and support, employee relations consulting, diversity, equity, racial, and inclusion training and
other related training and facilitation services, as needed or requested.

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

PHASE

INCLUDES

COMPONENT

QTY

[TOTAL

Planning and
Preparation

Year 1 Planning Period to align on working
relationship, norms of collaboration, final
project timeline and outcomes, and to make
any adjustments for effective and aligned
implementation. Year 1 includes the design
sprint phase with the team. Minimum 32 Hours.
Estimated 32-52 hours.

$18,500

$18,500

Establishing a
Learning
Community

2-3 session training course that create and/or
strengthen the conditions necessary to work
together, including across lines of difference, to
enable organizational change that materially
improve conditions and outcomes for those on
the margins. Minimum 24 hours. Estimated 32-
44 hours.

$15,000

$15,000

Leader Series

4-5 session training course focused on

helping leaders understand and carry out 5
vital roles all leaders must place to enable
organizational change that materially improve
conditions and outcomes for those on the
margins. Minimum 40 hours. Estimated 40-72
hours.

$25,000/course

$25,000

Change Agent
Series

4-5 session training course focused on
helping change agents build more muscle to
design, build, execute, evaluate, and lead
organizational change efforts and
interventions that materially improve
conditions and outcomes for those on the
margins. Minimum 40 hours. Estimated 40-72
hours.

$25,000/course

$25,000

Manager Series
(Managing
Equitably)

2-session training course designed to ensure
optimal workplace conditions for all, by
materially improving conditions for women,
people of color, women of color, and other
groups on the margins. (40 managers per
cohort, estimated 2 cohorts). Minimum 18
hours. Estimated 18-24 hours.

$8,000/
course

lor2

$8,000-
$16,000
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Racial Equity
Coaching

1:1 or group coaching to clarify commitments
to racial equity and support leaders, managers,
and change agents to take actions towards
their commitments and surface dynamics that
are getting in the way.

(estimated 70 hours of identity-based and/or
implementation coaching for a group of 6-8
key leaders, managers, and change agents at
$350/hr). Minimum 1 hour. Estimated 70
hours.

$350/hr

70

$23,500

Evaluation

Pre and Post Evaluation, consisting of (q) a pre-
engagement survey, (b) a post-engagement
survey, (c) analysis of delta from pre to post
related to core objectives (e.g. change in skill,
knowledge, beliefs, and/or behaviors, as
appropriate), and (d) a post-engagement client
satisfaction survey, to drive continuous
improvement.

(Baseline and Year 1 programming). Minimum
24 hours. Estimated 24-28 hours.

$10,000

$10,000

Ongoing
Monthly Client
Partnership

Monthly project management. Up to 4 hours
a month of meeting time and offline
research, design, and project management
with two practitioners. Minimum 4 hours.
Estimated 4-8 hours.

1400/month 12 months, 16800

Total Cost

$150,000

*Pricing by component assumes fully virtual delivery. Should consultants be asked to travel for delivery,

all travel expenses will be reimbursed. A 25% down payment is required to initiate work.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (I1SO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
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C.
d.

provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

Insurance shall cover hired and non-owned autos.

Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a.
b.

C.

d.

Minimum Limit: $1,000,000 per claim or per occurrence.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies

Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a.

b.

The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.
Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations

Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Mission Consulting , LLC, a California Limited Liability Company (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Michael Hearn, CEO,
Mission Consulting, LLC
1610 R Street, Suite 300
Sacramento, CA 95811
mhearn@missionconsulting.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: MISSION CONSULTING, COUNTY: COUNTY OF SONOMA
LLC.
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Mission Consulting, located
in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Assessments

e Project Management and Planning

e Facilitation

e Change Management

e Stakeholder Engagement
Training

e Professional development, interpersonal skills, supervisory, management, and executive

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE

Mission Consulting’s fees represent maximum rates and we welcome providing rates for specific

engagements that reflect the type and amount of work for a specific project/scope of work.

Fee Schedule
Employee Type Max Hourly
Rate ($)
Project Lead $250
Project Manager $225
Senior Consultant $200
Consultant $175
Analyst $150
Training Rates
Increment Max Flat Rate Max Flat Rate
($) per Staff ($) per Staff
Member Member
(In-Person) (Virtual)
Full Day $2400 $2200
Half Day $1200 $1100
Hourly $300 $275
Two Day $5050 $4400
Three Day $7450 $6600
Training Development (Hourly) — Training development will be
billed at the hourly rates in the “Fee Schedule” above, as work may
be done by various staff at various hourly rates

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Page 12 of 13



b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Municipal Resource Group, LLC (“MRG”), a California Limited Liability Company (hereinafter
"Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services,; and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto, and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027 to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Mary Egan, CEO
Municipal Resource Group, LLC (MRG)
8788 Elk Grove Blvd., Ste L
Elk Grove, CA 95624
egan@solutions-mrg.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: MUNICIPAL RESOURCE COUNTY: COUNTY OF SONOMA
GROUP, LLC (“MRG”)
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Municipal Resource Group,
LLC., located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Assessments
e Program design/evaluation
Executive leadership development, coaching, mentoring, and team building
Strategic and program planning
Facilitation — meetings, retreats, stakeholder/community engagement
Performance management
Employee engagement
Conflict resolution and mediation

Training
e Professional development, interpersonal skills, customer service, supervisory, management,
executive, performance and personal effectiveness

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Organizational Development Consulting

Project Director/Vice President $350/hour
Project Manager $325/hour
Principal Consultant $290/hour
Consultant $260/hour
Administrative Analyst $150/hour
Administrative Specialist $125/hour
Coaching / Mediating

Leadership Development Coach $325/hour
Conflict Mediation / $325/hour
Executive Coaching / Strategic Advisor $275-$300/hour
Tactical Coaching / Mentoring $250/hour
Training / Team Building

Planning, development of programs and curriculum, customization $260-$300/hour

time, meeting participation, administration or analysis of assessments,
interviews, and focus groups are billed at an hourly
rate with a number of estimated hours agreed upon in advance

Hourly training programs* 2-4 hours of prep plus
program delivery time
for each hourly
program at $260-
$300/hour

Half-day of Training / Retreat / Team Building* $7,500 - $10,000

Full-day of Training / Retreat / Team Building* $9,500 - $15,000

Multiple days of Training* $9,000 - 12,000/day

Additional Information:
e *Repeat sessions of the same material would be at a lower price point.
e Should the County wish to continue services on a multi-year basis after 2024-2025, MRG rates will
be increased by 5% each year.
e Any printed training class materials will be the responsibility of the client and will be provided ahead
of time via a PDF before class.

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23
Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Page 12 of 13



b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
ThinkDev LLC, a California Limited Liability Company (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto, and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027 to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state, and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state, and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

"Intellectual property, including inventions, technologies, designs, drawings, software, formulas,
compositions, processes, techniques, curriculum, and programs or program content (“Intellectual
Property”), owned by CONTRACTOR prior to this Agreement or created solely by CONTRACTOR
outside of this Agreement and separate and apart from the services hereunder, shall remain the sole
property of CONTRACTOR. Any new Intellectual Property created as part of CONTRACTOR'S
performance of the services hereunder shall also remain the sole property of the CONTRACTOR if
such Intellectual Property is either: (1) based predominantly on CONTRACTOR'S existing
Intellectual Property; or (2) is ancillary to CONTRACTOR'S existing Intellectual Property and is
developed and/or created predominately by CONTRACTOR."

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:
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a. Cancel any delivery or task order;
b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's

expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any

13.

interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: ThinkDev LLC,
Jill Parish, Partner
8400 Wood Thrush Way
Granite Bay, CA 95746
jparish@whythinkdev.com
916-524-9673

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
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U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
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electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: THINKDEV LLC

By:

Name:

Title:

Date:

COUNTY: COUNTY OF SONOMA
CERTIFICATES OF INSURANCE REVIEWED,

ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

By:

Janell Crane, Director of Human Resources

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from ThinkDev, located in the
state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services

e Facilitation of focus groups to identify desired core competencies, conduct training needs
assessments, skills gap analyses, and facilitate other related focus groups as needed.

e Assessment, coaching, mentoring and support for supervisors and managers, including executive
management, in areas such as interpersonal and other communication skills, leadership,
emotional intelligence, fostering employee engagement, and other related areas as identified.

e Conflict resolution, mediation of interpersonal conflicts between employees, teambuilding
activities, and other group facilitation

e Facilitation in the identification and development of strategic planning and change management
initiatives

e Other organizational development assessments and work as needed.

Training
e Professional development, interpersonal skills, customer service, supervisory, management,
executive, performance, and personal effectiveness

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Half day Session Design and Delivery for up to 30 participants

with 1 Facilitator $3.500
Full day Session Design and Delivery for up to 30 participants
. o $7.000
with 1 Facilitator
Design and Delivery of Multi Doy.P‘rogrum up to 30 Participants $6,000/day
(3 Days Minimum)
Leadership Coaching $350/hr
Project Management - Analyst $175/hr
Consulting Services $325/hr

All materials for sessions included in design and delivery with the exception of assessments. See

below for the cost of assessments.

Myers Briggs Assessment $35 per person

DiSC Assessment $82 per person

Strengths Finder (Top 5 Report) $35 per person
Thomas Kilmann Conflict Mode Instrument $35 per person
Emotional Intelligence 2.0 $25 per person

*LPI 360 Assessment $299 per person

*360 Assessment must be administered with at least one hour of leadership coaching for

debrief

Kirkpatrick Measurement Strategies

Level 1 and 2 - Initial reaction evaluations and pre/post
knowledge assessments

Included

Level 3 - Values Pulse Check and 360 Focus Groups $250 per hour

Level 4 - Analysis of strategic goal achievement, pre and
post interventions

$250 per hour

The County will not pay for any travel costs to or from points outside of a 25-mile radius of
Sonoma County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Aimee Reedy, Sole Proprietorship (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto, and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state, and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state, and local laws, regulations, statutes, and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended, or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

Page 6 of 14


https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines/
https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-Website-Accessibility-Policy
https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-Website-Accessibility-Policy

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Aimee Reedy
533 Howard Street
Petaluma, CA
aimeemreedy@gmail.com
408-826-1094

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: AIMEE REEDY COUNTY: COUNTY OF SONOMA

By: CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED AS TO

Name: SUBSTANCE FOR COUNTY:

Title: By:

Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Aimee Reedy, located in
the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
Assessment, Change, and Improvement

e Assess and recommend effective organizational structures.

e Assess and facilitate desired organizational culture.

e Facilitate organization-wide change management and transformative initiatives, e.g., racial
equity, professional competencies, quality improvement, etc.

e Facilitate focus groups and conduct training needs assessments, skills gaps analyses, and other
related focus groups as needed to identify desired core competencies and other workforce
development needs for staff, managers, and executives; develop workforce development plans.

Executive Leadership and Management Support and Development

e Assume interim management assignments for temporary leadership vacancies.

e Support managers and units in effective team development

e Facilitate prioritization and decision-making processes within teams, with an emphasis on staff
engagement.

Strategic, Program and Business Planning

e Design and implement planning processes.

o Facilitate internal and external stakeholder engagement.

e Facilitate organizational meetings and leadership decision-making.

e Analyze and synthesize data and other planning input.

e Develop planning frameworks and document plans, including success metrics and monitoring.

Program Evaluation, Assessment, and Quality (Process) Improvement

e Design and implement evaluations and community assessments.

e Develop logic models and evaluation and assessment tools.

e Collect and analyze quantitative and qualitative evaluation data.

e Conduct informational and literature reviews, interviews with experts, and write briefs and
reports on specific topics.

e C(Create structures and systems that promote a quality culture and quality improvement
infrastructure, including customer service and performance management.

Collective Impact Technical Assistance

e Facilitate multi-sector stakeholder groups.

e Provide process support and consensus building for desired outcomes, goals, and objectives.

e Map and align mutually reinforcing strategies and funding opportunities to desired outcomes.

Other Services

e Report and other document preparation, writing, editing, review, and development, including
grant proposals.

e Response to board referrals and other requests involving research, data collection and analysis,
writing, and editing.
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Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Organizational Development Consulting Services
Aimee Reedy, Consultant, Hourly Fee: $200.00/hour
Subcontractors, Hourly Fees: Pamela Stoddard: $200.00/hour

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and Be
The Change LLC, a California Limited Liability Corporation (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027 to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans

Page 5 of 16



10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Sangita Kumar
Be The Change, LLC
410 12™ Street, Suite 200
Oakland, CA 94607
510-985-4152
sangita@bethechangeconsulting.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: BE THE CHANGE, LLC
By:

Name:

Title:

Date:

COUNTY: COUNTY OF SONOMA
CERTIFICATES OF INSURANCE REVIEWED,

ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

By:

Janell Crane, Director of Human Resources

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Be The Change Consulting,
LLC., located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Racial Equity Consulting and Training
e Executive and Senior Leadership (alignment) retreats
Design and coordination
Strategic planning
Training evaluation and consultation
Virtual and in-person training and development
Facilitation, coaching, and listening sessions.
Data analysis

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE
Design & Service
Coordination Rate Format Staff Lead Service Description
Time for project check-ins,

Design Architect $350.00 Hour Design meetings to plan or establish
and Open Architec alignment across moving parts,
Consulting Hrs. t _ coordination between Be the

(Sangita Change and client, reviewing

Kumar) feedback/input session data and

insights, documentation of
progress reports.
Hours to identify participants for
Project Coordination  $250.00 Hour Project input/feedback sessions,
Manager coordinate, and schedule
sessions, provide meeting
registration and outreach, set up
session logistics (zoom links,
travel, space rental, childcare,
etc).
Survey distribution, organizing
survey data, and document
organization.

) ) H Desi Hours for Design Architect and
Material Production  $350.00 our esign Graphic Designer to collaborate

(minimum 3  Architec on infographics and other

;Eglrjg;e) t(Sangi " creative collateral.
Kumar)
Hours for note
Hour transcription and graphic
Meeting _ $275.00 (Minimum  Graphic facilitation. Include PDF of final
Documentation ' 3- hour Recorder material and raw data
charge) file.

Page 11 of 16



Listening
Sessions

Materials and Tool
Design for Input/
Feedback rounds.

1.5-hr Virtual
Sessions

3 hour In-Person
Sessions

1:1 Phone Calls

Survey

Rate

$6,500.00

$2,500.00

$5,500.00

$250.00

$1,500.00

Service
Format

Feedback
Round

Session

Session

Phone Call

Electronic
Survey

Staff Lead

Design
Architect
(Sangita
Kumar) &
Co-Facilitator

Facilitation
Team

Facilitation
Team

Facilitation
Team

Evaluation
Team

Service Description

Time to work with client to
understand what information
should be gathered from
input/feedback rounds, design
virtual or in-person sessions,
develop an interview protocol
for 1:1 or small group calls,
generate potential survey
questions, develop any
materials needed (such as
feedback forms, zoom polls,
presentation decks, etc.)

BTCC hosts the zoom sessions
on our zoom link, session
design, prep, facilitation.
Assumes 2 facilitators and a
note-taker, session prep and
debrief to support
documentation.

Includes facilitation, note
taking, and materials

A facilitator and note-taker
conduct the interview and
prepare post-session notes.

Evaluator creates a survey tool
based on information gathered
from BTC’s Design Architect.
Includes a sixty-minute
meeting to review the initial
draft and gather feedback
from clients on metrics
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Data Analysis

Evaluation and
Data Analysis

Report Production

Training
Facilitation

Half-Day Session

Full Day Training

Coaching

Virtual Coaching

In Person Coaching

Consulting

Virtual Consulting

Rate

$7,500.00

$5,000.00

Rate

$6,000.00

$11,000.00

Rate

$250.00

$1,050.00

Rate

$750 -
$1,500

Service
Format

Feedback
Round

Final
Report

Service
Format

2.5 hour
session

Up to a
6-hour
session

Service
Format

1 hour
minimum
$350 pr/hr 3-
hour
minimum
Service
Format

$250-$500
Pr/hr
3-hour
minimum

Staff Lead

Evaluation
Team

Evaluation
Team/Desig n
Architect

Staff Lead

Consultants

Consultants

Staff Lead

Equity
Coach

Equity Coach

Staff Lead

CEO/Lead
Strategist

Service Description

Sharpening feedback session
questions by an evaluator, set
up survey tool, post feedback
round data crunching and data
analysis.

Documentation and data
visualization of learnings from
listening sessions and key
stakeholder interviews. The
final product will be provided
in a 10-12 page PDF document
by a graphic designer.

Service Description

30-minute discovery call to set
session objectives, session
design, materials prep, setup,
facilitation, clean-up.
Assumes 1 lead facilitator and
a Support Person.

60-minute discovery call to set
session objectives, session
design, materials prep, setup,
facilitation, and cleanup.
Assumes 2 trainers and a
support person. Good for
groups of 50+

Service Description

Includes 30-minute discovery
call to set session objectives,

Includes 60-minute discovery

call to set session objectives

Service Description

Includes a 60-minute
discovery call w/ lead
strategist
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$250

In-Person Consulting $1,500 -  -$500 CEO/Lead Includes a 60-minute
$3,000 pr/hr Strategist discovery call w/ lead
6-hour strategist
minimum

No other costs to be reimbursed without prior written approval of County.
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Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County™), and
BeWell Network, LLC, a Limited Liability Company (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6_Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest” with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Jennifer Silverstein, Manager
BeWell Network, LLC
2439 Grosse Avenue
Santa Rosa, CA 95404
jennifer@bewellnetwork.net

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained
in this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation,
or law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each
contributed to the making of this Agreement and that, in the event of a dispute over the
interpretation of this Agreement, the language of the Agreement will not be construed against one
party in favor of the other. Consultant and County acknowledge that they have each had an
adequate opportunity to consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: BEWELL NETWORK, LLC

By:

Name:

Title:

Date:

COUNTY: COUNTY OF SONOMA
CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

By:

Janell Crane, Director of Human Resources

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from BeWell Network, LLC.,
located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development and Training
e Consulting services includes needs assessment, gap analysis, core competency identification,
program design and development, and strategic planning.
e Assessments
e Coaching (individual and group)
e Leadership Development training

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE
SERVICE DESCRIPTION FEE FOR
SERVICE
Assessments: El Workplace, Leadership, 360, Team Range $295-$675
Workplace Assessment $295
Assessment for Leadership $395
Individual 360 Leadership Assessment $675

Assessments: Other

Resilient Leadership Team and 360, Trust, TKI
Conflict Indicator, HBDI, Clifton Strengths, VIA
Strengths, etc.

Range $175-$700

Individual RL Assessment $175

Entire Team RL Assessment $700,

RL 360 Assessment $395

TKI- per person $395

Clifton & VIA Strengths $100 to $175
Coaching: Executive | Individual 1:1 coaching for Executives and $225.00
Coaching: Leadership | Senior Leadership
Coaching: Director & | Individual 1:1 coaching for Directors & $175.00

Manager Coaching,
and Professional Dev.

Managers as part of a leadership development
program.

Coaching: Group and
Team Coaching

Design & deliver group and/or team coaching
for alignment, teaming, trust-building,
collaboration, and improved communication
skills.

1x/mo. 3-6 months
for 90-minute/mo.
$600 to $800
depending upon size
of team.

Coaching: Leadership
Development

Design & deliver group and/or team coaching
sessions to provide education and skills

1x/mo. 3-6 months
for 90-minute/mo.

development on leadership development $600 to $800
concepts and competencies. depending upon size
of team.

Consulting OD and L&D Consulting: needs assessment, gap| $175-$250 / hr
analysis, core competency identification, L&D | based on scope of
program design & development, strategic work.
planning.

Training Design and deliver training content % Day $1,400

Full Day $2,300

Strategic Planning Strategic Planning Retreat: Clarify vision, ¥ Day $1,400

mission, purpose, strategy & goals. Develop
timeline and priorities.

Full Day $2,300

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23
Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f. The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

e. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies

Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.

Page 13 of 13



Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and Dr.
B.J. Bischoff dba Bischoff Performance Improvement Consulting, Sole Proprietorship (hereinafter
"Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state, and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

Page 2 of 13



3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
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expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
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10.

obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Dr. B.J. Bischoff
Bischoff Performance Improvement Consulting
1051 Broadway, Suite G
Sonoma, CA 95475
bjbischoff@bjbischoff.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: DR.B.J. BICHOFF BDA COUNTY: COUNTY OF SONOMA
BISCHOFF PERFORMANCE
IMPROVEMENT CONSULTING. CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED ASTO
By: SUBSTANCE FOR COUNTY:
Name: By:
Janell Crane, Director of Human Resources
Title:
Date: Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Bischoff
Performance Improvement Consulting, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that
could include:

Organization development consulting

Strategic planning

Facilitation/ Group facilitation and meeting planning
Community engagement

Assessments

Professional Development and Training Services
e Professional Development

Interpersonal Skills

Supervisory, Management, Executive

Performance and Personal Effectiveness

Cultural intelligence and inclusion

Certified Myers-Briggs trainer

Consultant will perform these services as requested from time to time by the County as the
County in its sole discretion deems appropriate. All work will be issued incrementally with
documented scope and prior written approval of County. County does not guarantee any
minimum or maximum amount of work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization
for, a task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Rates for organization development and design services are billed as follows.

Service

Rate

1. Hourly rate for consulting and development
of customized training for consultant B.J.
Bischoff; Hourly consulting rate for
subcontractors Sarah Stierch, Claudia
Mendoza-Carruth, and Sam Taylor Cost will be

contained by using as much
existing material as possible.

$250 per hour

2. Hourly consulting rate for subcontractor Keri
Hennenfent

$125 per hour

3. Cost for half-day training delivery conducted
by Dr. Bischoff

$3,000 per half-day training (both in-
person and virtual)

4. Cost for full-day training delivery
conducted by Dr. Bischoff

$5,000 per full-day training (both in-
person and virtual)

5. Cost for multiple sequential days of training
delivery conducted by Dr. Bischoff

$4,800 per day for multiple
sequential days of training (both in-
person and virtual)

6. All supplies, materials, and printing will be
billed at cost; Bischoff Performance

Improvement Consulting will submit third-
party invoices for actual expenses

Billed at actual cost; No mark-up is
ever charged

7. Travel costs

Included in hourly and daily rates

8. Shipping

Actual costs charged by Fed Ex or
courier service at time of shipping—
no mark-up (actual receipts
submitted with invoices)

9. Lodging and meals

$0

10. Insurance

No additional charge

11. Software/software maintenance

No additional charge

12. Communications

No additional charge

No other costs to be reimbursed without prior written approval of County.
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Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this

Agreement.
1. Workers Compensation and Employer Liability Insurance
a. Required if Consultant has employees as defined by the Labor Code of the State of California
b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.
c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.
d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a.

b.

Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).
The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability

a.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and The
Consulting Team, LLC, a California Limited Liability Company (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto, and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027 to June 30, 2028, and July 1, 2028to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Dr. Marilyn Manning, Owner
The Consulting Team, LLC
945 Mountain View Avenue
Mountain View, CA 94040
m@theconsultingteam.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: THE CONSULTING TEAM, COUNTY: COUNTY OF SONOMA
LLC
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from The Consulting Team,
located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services

e Assessments
Coaching/Mentoring
Employee Engagement/Relations/Conflict Resolution/Mediation
Executive Leadership Development
Facilitation of Meetings/Retreats
Organizational Change/Change Management
Performance Management/Improvement
Program Design/Evaluation
Stakeholder/Community Engagement
Strategic Planning/Program Planning
Team Building/Development

Training
e Professional development, interpersonal skills, customer service, supervisory, management,
executive, performance, and personal effectiveness

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Hourly OD Consulting and Coaching Billing rates:
Marilyn Manning $500
Senior Associates $395

OD Assessment Tools:
DiSC Style Assessment $90 each
EQ-i 2.0 Self Emotional Intelligence (EI) Assessment $120 each
EQ 360 Multi-Rater EI Assessment $495 each
EQ 360 Leader Multi-Rater EI Assessment $595 each

Training Programs: All Half Day (3-4 hours) $2000

All Full Day (6-7 hours) $3500
Costs of insurance and communications are included in the above rates. No other costs
are expected.

Allowed mileage within Sonoma County.

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Dalberg Consulting-US, LLC, a New York Private limited liability company through a partnership
(hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.
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3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027 unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027 to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent, or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
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expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state, and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state, and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
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10.

obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Joe Dougherty, Partner
Dalberg Consulting-US, LLC
351- California Street, 11" Floor
San Francisco, CA 94104
joe.dougherty@dalberg.com
415-264-6993

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: DALBERG CONSULTING-
US,LLC

By:

Name:

Title:

Date:

COUNTY: COUNTY OF SONOMA
CERTIFICATES OF INSURANCE REVIEWED,

ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

By:

Janell Crane, Director of Human Resources

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Dalberg Consulting-US
LLC, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services

e Change Management & Development
Diversification Strategies, Organizational Scaling, Organizational Transformation, and Program
Design & Evaluation

e Organizational Structure, Design & Enhancement
Analysis of Institutional Scenarios, Capacity Assessment, Community Engagement, Internal
Governance, Needs Assessment, Organizational Assessment, Design, and Implementation,
Structure Optimization, Task Force Development, Partnership Development, and Process
Review

e People and Culture
Conlflict Resolution, Equity & Inclusion Policies & Strategies, Mobility & Rotation, Leadership
Development, Performance Management & Improvement, Skills Gap Analysis, Staff Welfare,
and Trainings & Leadership Development

e Strategic Framework
Strategic Planning, Strategic Roadmaps and Theory of Change Development

Professional Development and Training Services

e Leadership & Management
Challenging Conversations & Conflict Resolution, Coaching & Mentoring Skills, Cultural
Change, Decision-Making, Defining & Delegating Tasks, Effective Meeting Management,
Leadership Styles, Managing & Team Building, Motivational Supervision, Partnering with Staff,
Peer-to-Peer Learning, and Talent Planning & Acquisition, and Team Dynamics

e Technical Skills & Knowledge
Advocacy, Change Management, Data Analysis, Economic Development Analysis, Effective
Communication, Environmental, Social & Governance, Financial Analysis, Fundraising,
Innovative & Critical Thinking, Investing, Market & Sector Assessments, Networking &
Influencing, Risk Assessments, Strategic Planning, and Project Management

e Personal Development
Approaches to Stress, Emotional Intelligence Management, Interpersonal Effectiveness,
Mindfulness, Resilience, Self-Awareness, and Time & Energy Management

e Strategic Development
Impact Measurement & Reporting, Strategy & Organizational Effectiveness, and Theory of
Change

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.
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Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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FEE SCHEDULE

EXHIBIT B

Fee schedule with hourly billing rates: $300-$410

Flat rates for full-day, half-day, multiple-day, and hourly training programs

Hourly training |Half-day (4 hours)| Full-day (8 hours) Two days Additional
day(s)
$684 per hour $2,460 $4,430 $8,420 $4,000
Rates for development of customized training programs.
Hourly training |Half-day (4 hours)| Full-day (8 hours) Two days Additional
day(s
$1,025 per hour $3,690 $5,910 $10,640 $4,790

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Page 13 of 14



b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
James B. Delia dba Delia and Associates, a Sole Proprietorship (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: James B. Delia, Principal Consultant
Delia and Associates
2055 Lombard Street, 470202
San Francisco, CA 94147
jdelia@deliaconsulting.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: JAMES B. DELIA DBA COUNTY: COUNTY OF SONOMA
DELIA AND ASSOCIATES
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Delia and Associates,
located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services

Facilitation
Coaching

Conflict Mediation
Strategic Planning
Change Management

Professional Development and Training Services

Professional Development

Interpersonal Skills

Customer Service

Supervisory, Management, and Executive
Performance and Personal Effectiveness

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Organizational Development Consulting Services

Hourly Billing Rate for preparation and delivery: ~ $375/hour

Mark-up for Assessment Instruments: 15%
Training
Full-Day Flat Rate* (includes prep): $3000

*Virtual or In-person Sessions
Multiple Day Rate = # of Days x Full-Day Flat Rate

Half-Day (or Less) Flat Rate* (includes prep): $1800
*Virtual or In-person Sessions

Flat Rate for development of customized $800
training program:

Participant Workbooks: $25 per person

Note: Workbooks for in-person training are bound and printed in color
Note: No charge for Participant Worksheets for virtual training sessions

Travel: No additional charges for travel time or travel costs.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
GPIA Leap Solutions LLC dba Leap Solutions, a California Limited Liability Company(hereinafter
"Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process completed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

C. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness, or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.
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3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
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expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
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10.

obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Scott Ormerod, Partner
GPIA Leap Solutions LLC dba Leap Solutions
1400 North Dutton Avenue, #15
Santa Rosa, CA 95401
Scott@leapsolutions.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: GPIA LEAP SOLUTIONS COUNTY: COUNTY OF SONOMA
LLC, DBA LEAP SOLUTIONS
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from GPIA Leap Solutions LLC
dba Leap Solutions, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Facilitation — meetings, stakeholder outreach, project and process management
e Coaching and Mentoring
e Conflict Resolution, Mediation, and Team Building

Team assessments

e Employee satisfaction surveys
e Process improvement and action planning
e Succession planning
e Project management
Training

e Curriculum development, delivery, and evaluation

e Supervisory and leadership skills, emotional intelligence, employee engagement, and
performance management, harassment prevention training for supervisors (California state
mandated), customer service, communications (including conflict resolution and difficult
conversations), group interaction (employee engagement, meeting management, volunteerism,
fund development), career development (resumes, cover letters, interviewing techniques,
transition), entrepreneurship, human resources (skills, competencies, legal/compliance), and
safety (safe patient handling)

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE
Consultant Position Areas of Rate Schedule
Focus
Chuck McPherson | Principal/Consultant/ All $250/hr Executive Coaching
Coach $225/hr all other services
Scott Ormerod Principal/Consultant/ All $250/hr Executive Coaching
Coach $225/hr all other services
Jonna Dye oD All $250/hr Executive Coaching
Consultant/Coach $225/hr OD services
Judy Coffey Senior All ' ,
Consultant, $250/hr Executive Coaching
Leadership Coach $225/hr OD services
and Mentor
Rosa Reynoza HR Consultant Training $185/hr HR curriculum development
$195/hr training or project rate for
training delivery
Heidi Ower Office Administrator Support
Services $75/hr
Reimbursable 360 Leadership $1,100
Expenses Evaluations
PDP ProScan for $250
team members, if per profile
desired
TeamScan $1.200

GPIA Leap Solutions LLC dba Leap Solutioins may also provide, if asked, a project rate for an outlined
and an agreed upon scope of work for certain projects as defined by the Human Resources Department.
The project rate may reflect a discount from the above hourly rate schedule, if appropriate, and based
upon the clear definition of the scope of work.

Training Day Rates — $3,000/day
Training Half-day Rates - $1,500/half day

Project related expenses billed at cost.
Travel expenses at federal mileage reimbursement rate for travel within Sonoma County only.
No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Guidehouse Inc., a Delaware Corporation. (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Consultant’s work by County shall not operate as a
waiver or release. Consultant cannot guarantee or assure the achievement of any particular
performance objective, nor can Consultant guarantee or assure any particular outcome for
County or any other person as a result of the Agreement or the performance of the services
contemplated thereunder. If County determines that any of Consultant's work is not in
accordance with such level of competency and standard of care, County, in its sole discretion,
shall have the right to do any or all of the following: (a) require Consultant to meet with County
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to review the quality of the work and resolve matters of concern; (b) require Consultant to repeat
the work at no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to
the provisions of Article 4; or (d) pursue any and all other remedies at law or in equity. If,
during the performance of the services, or within one (1) year following completion of the
Agreement, such services will prove to be faulty or defective by reason of a failure to meet such
standards, Consultant agrees that upon prompt written notification from County prior to the
expiration of the one-year period following the completion of the Agreement of any such fault
or defect, such faulty portion of the services will be redone at no cost to County up to a
maximum amount equivalent to the cost of the services rendered under the Agreement. The
foregoing will constitute Consultant’s sole warranty with respect to the accuracy or
completeness of the services and the activities involved in its preparation, and is made in lieu of
all other warranties and representations, express or implied, including any implied warranties of
merchantability or fitness for a particular purpose. Consultant will not audit any financial
statements or perform any attest procedures in the course of performing the services under the
Agreement. Consultant’s services are not designed, nor should they be relied upon, to disclose
internal weaknesses in internal controls, financial statement errors, irregularities, illegal acts or
disclosure deficiencies. Consultant is not a professional accounting firm and does not practice
accounting. Consultant’s services will not include legal, engineering or architectural advice or
services.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Subject to Section 1.4(c) herein, Consultant shall not remove, replace, substitute,
or otherwise change any key personnel without the prior written consent of County, such
consent not to be unreasonably withheld or delayed.

c. The ability to staff certain personnel to a project is dependent upon availability at the time of
project Kickoff. In the event the personnel identified in this Agreement, or any exhibit hereto
become unavailable for any reason, Consultant will propose alternate individual(s) of like
experience and expertise, such determination shall be made in Consultant’s reasonable
discretion, acceptance by County shall not to be unreasonably withheld or delayed. In the
event that any of Consultant’s personnel assigned to perform services under this Agreement
become unavailable due to resignation, sickness or other factors outside of Consultant’s
control, Consultant shall be responsible for timely provision of adequately qualified
replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
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performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within thirty (30) days after
presentation of an invoice in a form approved by the County for services performed. Payments shall
be made only upon acceptance by the County. Receipt of a deliverable occurs when the deliverable
is provided to County. Receipt of services is deemed to occur when County receives an invoice from
Consultant for those services. Absent written notification of non-acceptance from County within five
(5) business days of receipt, deliverables and services will be construed as accepted. Any such notice
shall specify in reasonable detail the reasons such deliverable or service has been deemed
unacceptable. If the notice of non-acceptance is not sufficiently detailed to allow Consultant to
determine why such deliverable or service is unacceptable, Consultant may request in writing that
County provide additional information. The passage of ten (10) business days from the date of such
request without the provision of such additional information shall constitute final acceptance of such
deliverable or service by County. Within fifteen (15) days of receipt of County notice, Consultant
shall, at its option, either correct the problems in such deliverable or service or present County with a
plan to fix such problems within a reasonable period of time under the circumstances. The
deliverable or service shall be deemed accepted by County after comments have been incorporated
and the deliverable or service re-submitted. Acceptance by County shall not be unreasonably
withheld or delayed.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving thirty (30) days prior written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may, upon prior written
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notice and a reasonable opportunity to cure, terminate this Agreement by giving Consultant written
notice of such termination, stating the reason for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services rendered and reimbursable expenses properly
incurred hereunder, an amount which bears the same ratio to the total payment specified in the
Agreement as the services rendered hereunder by Consultant bear to the total services otherwise
required to be performed for such total payment; provided, however, that if services which have
been rendered are to be paid on a per-hour or per-day basis, Consultant shall be entitled to receive as
full payment an amount equal to the number of hours or days actually worked prior to the
termination times the applicable hourly or daily rate.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification; Limitation of Liability. Consultant agrees to indemnify, hold harmless and defend
County, its officers, agents, and employees, from and against any third party actions, claims, damages,
liabilities, disabilities, or expenses, that may be asserted by any person or entity that arise out of, pertain
to, or relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or omissions under this Agreement. Consultant agrees to provide a complete defense for
any claim or action brought against County based upon a claim relating to such Consultant’s or its
agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under this
Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent or
contributory negligence on County’s part, but to the extent required by law, excluding liability due to
County’s conduct. County shall have the right to select its legal counsel at Consultant’s expense, subject
to Consultant’s approval, which shall not be unreasonably withheld. This indemnification obligation is
not limited in any way by any limitation on the amount or type of damages or compensation payable to
or for Consultant or its agents under workers' compensation acts, disability benefits acts, or other
employee benefit acts. Notwithstanding the terms of any other provision to the contrary, except for
claims arising from the gross negligence, fraud or willful misconduct of Consultant in the performance
of the services hereunder, and/or indemnification for intellectual property infringement, death, bodily
injury or damage to tangible or real property, the total liability of Consultant and its affiliates, directors,
officers, employees, subcontractors, agents, and representatives for all claims of any kind arising out of
the Agreement, whether in contract, tort or otherwise, shall be limited to the greater of (i) three times
(3x) the total fees paid to Consultant under this Agreement or (ii) $500,000. Neither Consultant nor
County shall in any event be liable for any indirect, consequential, or punitive damages, even if County
or Consultant have been advised of the possibility of such damages.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.
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7. Prosecution of Work. The execution of this Agreement shall constitute Consultant’s authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant’s performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant’s work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant’s failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.
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9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation, time
sheets and expense records directly related to all services performed that are compensable under this
Agreement and shall make such documents and records available to County for inspection at any
reasonable time upon reasonable prior written notice. Consultant shall maintain such records for a
period of three (3) years following completion of work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest” with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Except for Consultant Property, as hereinafter defined, and subject to
full payment of all amounts due and payable to Consultant under this Agreement, Consultant assigns
to County all rights throughout the world in perpetuity in the nature of copyright, trademark, patent,
right to ideas, in and to all versions of the plans and specifications, if any, now or later prepared by
Consultant in connection with this Agreement to be used solely for County’s internal business
purposes and the purposes contemplated under this Agreement. Consultant agrees to take such
actions as are necessary to protect the rights assigned to County in this Agreement, and to refrain
from taking any action which would impair those rights. Consultant's responsibilities under this
provision include, but are not limited to, placing proper notice of copyright on all versions of the
plans and specifications as County may direct, and refraining from disclosing any versions of the
plans and specifications to any third party without first obtaining written permission of County.
Consultant shall not use or permit another to use the plans and specifications in connection with this
or any other project without first obtaining written permission of County.

9.11 Ownership of Work Product. Except for Consultant Property, as hereinafter defined, and
subject to full payment of all amounts due and payable to Consultant under this Agreement, all
reports, drawings, graphics, plans, and studies, in their final form and format, assembled or prepared
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10.

by Consultant or Consultant’s subcontractors, consultants, and other agents in connection with this
Agreement (collectively, the “Deliverables”), shall be the property of County to be used solely for
County’s internal business purposes and the purposes contemplated under this Agreement.
Consultant shall deliver such materials to County upon request in their final form and format.
Subject to the restrictions and limitations set forth herein, such materials shall be and will remain the
property of County without restriction or limitation. Document drafts, notes, and emails of the
Consultant and Consultant’s subcontractors, consultants, and other agents shall remain the property
of those persons or entities. Consultant shall retain sole and exclusive ownership of all rights, title
and interest in its work papers, proprietary information, processes, methodologies, know-how and
software, including such information as existed prior to the delivery of the services and, to the extent
such information is of general application, anything that it may discover, create, or develop during
provision of the services (collectively, the “Consultant Property”). To the extent the Deliverables
contain any Consultant Property; County shall be granted a non-exclusive, non-assignable, royalty-
free license to use such Consultant Property solely in connection with the subject of the Agreement.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or
c. Inthe case of custom EIT developed by Consultant for County, County may have any

necessary changes or repairs performed by itself or by another contractor. In such event,
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contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Collin Lopes, Partner
Guidehouse Inc.
500 Capital Mall, Suite 2350
Sacramento, CA 95821
916-549-7393
clopes@qguidehouse.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Intentionally Omitted.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: GUIDEHOUSE INC. COUNTY: COUNTY OF SONOMA

By: CERTIFICATES OF INSURANCE REVIEWED,
ON FILE, AND APPROVED ASTO

Name: Collin Lopes SUBSTANCE FOR COUNTY:

Title: __ Partner By:

Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:

EXHIBIT A
SCOPE OF SERVICES
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Services referenced in this Scope of Services will be available to County from Guidehouse Inc., located
in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development

e Coaching/Mentoring

e Strategic Planning/Program Planning

e Team Building/Development
Stakeholder/Community Engagement
Executive/Leadership Development
Facilitation of Meetings/Retreats
Assessments
Organizational Change/Change Management
Performance Management/Improvement
Succession/Workforce Planning
Program Design/Evaluation

Training
e Customized Training Development on a variety of topics.

Racial Equity
e Racial Equity Work and Organizational Culture
e Executive Leadership Training, Coaching, Development, and Support

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE
Hourly Rate Card
Resource Hourly Rate
Partner $400 / hour
Director $325 / hour
Associate Director $300 / hour
Manager $280 / hour
Senior Consultant $190 / hour
Consultant |1 $165 / hour
Consultant | $150 / hour
Fixed Rate Trainings
Type Fixed Rate
Full-day Training $7,000
Half-Day Training $3,750
Multiple-Day Training (3-day training
period) $18,500
Hourly Training Refer to Hourly Rate Card

No other costs to be reimbursed without prior written approval of County.
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Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this

Agreement.
1. Workers Compensation and Employer Liability Insurance
a. Required if Consultant has employees as defined by the Labor Code of the State of California
b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.
c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.
d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a.

b.

Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (I1SO) form CG 00 01.

Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).
The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability

a.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and The
Justice Collective, LLC a California Limited Liability Corporation (hereinafter "Consultant").

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional

Page 2 of 14



option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation, or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g., embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Lena Carew, Head of Organizational
Health and Innovation
The Justice Collective
1423 Broadway, #1146
Oakland, CA 94612
lena@thejusticecollective.com
415-595-1396

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code § 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: THE JUSTICE COUNTY: COUNTY OF SONOMA
COLLECTIVE, LLC
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from The Justice Collective,
located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organizational Development Services
e Assessments
e Coaching (leadership and team)
e Strategic Roadmapping

Racial Equity Training
e Core Concepts in Racial Equity, Diversity, Inclusion, and Belonging
e Trauma Informed Practices
e Capacity Building for Racial Equity Champions — Affinity Groups, Community of Practice for
Equity Teams, Equity Advising

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Service Prices - all prices are for virtual delivery unless otherwise noted

Organizational Development in-person services available for an additional cost
Light Assessment

Standard Assessment

Robust Assessment

Executive Coaching for Individuals (3-month package)

Leadership Team Coaching (3-month package)

Strategic Roadmapping (4-month package)

Racial Equity Training - priced for groups of 35 or less.

Core Concepts in Racial Equity, Diversity, Inclusion, and Belonging
Foundations of Racial Equity

Gender Equity Training

Disability Justice & Ableism

Brave Conversations for communicating through conflict

Coaching 101

Training for Healthy Feedback

Training for Conflict Resolution

*All trainings mentioned above are available for in-person delivery

Trauma Informed Practices (TIP)

Trauma Informed Practices 101, a 3-Part Foundations Series

Triggered: Strengthening Emotional Agility

Unpacking our “Baggage”: The Impact of Systemic Trauma in the Workplace
Untangling Thoughts: Disrupting Cognitive Distortions

Unpacking our “Baggage”: The Impact of Systemic Trauma in the Workplace

*All trainings mentioned above are available for in-person delivery

Total
$19,800.00
$49,500.00
$85,500.00
$23,700.00
$26,000.00
$60,000.00

$3,500.00
$3,500.00
$3,500.00
$3,500.00
$3,500.00
$3,500.00
$3,500.00

$5,700 and up per
session

$10,000.00
$3,500.00
$3,500.00
$3,500.00
$3,500.00

$5,700 and up per
session
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Capacity Building for Racial Equity Champions

Affinity Groups
Includes six (6) months of facilitation for up to 35 participants $28,800.00
Community of Practice for Equity Teams (up to 35 participants)
Includes six (6) months of facilitation for up to 35 participants $28,800.00
Equity Advisin
p:lr biyﬂable hougr $450.00
*All services mentioned above are available for in-person delivery prices will vary
Additional Training Costs — priced for groups of 35 or less
Overhead Costs
Indirect Costs for all services listed includes Insurance, Project management,
and Communications 8% of Quoted
Price
Direct Costs for all in-person services includes local travel, printing, training Included in
materials and supplies Quoted
Price
Virtual Customized Training
One-Hour Customized Training $2,275.00
Half-Day Customized Training $12,135.00
Full-Day Customized Training $24,270.00
In-Person Customized Training
One-Hour Customized Training $3,800.00
Half-Day Customized Training $15,200.00
Full-Day Customized Training $30,400.00

The County will not pay for any travel costs to or from points outside of a 25-mile radius of Sonoma
County, nor for any airfare, overnight lodging, or meals.

No other costs to be reimbursed without prior written approval of County.
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County of Sonoma Contact Insurance Requirements Template #5 Updated 7.14.23

Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f.  The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.
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b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
AMS HR Services LLC dba The Personnel Perspective, a California Limited Liability Company
(hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
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no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.
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3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028, to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. When commissioned by the County to design or develop reports,
drawings, graphics, plans, and studies, in their final form and format, assembled or prepared by
Consultant or Consultant’s subcontractors, consultants, and other agents in connection with this
Agreement, shall be the property of County. Consultant shall deliver such commissioned materials to
County upon request in their final form and format. Such materials shall be and will remain the
property of County without restriction or limitation. Document drafts, notes, and emails of the
Consultant and Consultant’s subcontractors, consultants, and other agents shall remain the property
of those persons or entities. Training and coaching materials already developed by Consultant that
are used for multiple clients remains the property of Consultant.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication on
a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.

Page 6 of 13


https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines/
https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-Website-Accessibility-Policy
https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-Website-Accessibility-Policy

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Karen Alary, Managing Partner
The Personnel Perspective
131A Stony Circle, Suite 505
Santa Rosa, CA 95401
karena@personnelperspective.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: AMS HR SERVICES LLC COUNTY: COUNTY OF SONOMA
DBA THE PERSONNEL PERSPECTIVE
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from The Personnel
Perspective, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that
could include:

Organizational Development

e Facilitation, including management teams.

e Coaching, assessment, and mentoring services for supervisors, managers, including
executive management in areas such as interpersonal, communication, leadership,
emotional intelligence, employee engagement, and many other topic areas.

e Skills gap analysis

e Conflict resolution, mediation of interpersonal conflicts

e Organizational development assessments and projects

Training
e Instructional design and developing training curricula on a variety of subjects including
interpersonal skills, customer service, supervisor, manager, and executives, DEI, and
performance and personal effectiveness.

Racial Equity
e Team building and group facilitation.
Coaching and mentoring
Conflict resolution
Equity-centered assessments
Data gathering and analysis.

Consultant will perform these services as requested from time to time by the County as the
County in its sole discretion deems appropriate. All work will be issued incrementally with
documented scope and prior written approval of County. County does not guarantee any
minimum or maximum amount of work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization
for, a task order that itemizes:

a) The specific services to be provided.
b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B

FEE SCHEDULE
SERVICE FEE
Strategic planning $250/hour
Conflict resolution/mediation $250/hour
Leadership and management coaching $225 - $250/hour
Meeting facilitation $250/hour
Development and design for facilitations $225/hour
Project management $200/hour
Trainings: classroom, virtual, and hybrid $1,500 - $4,500 depending on length of

training

Instructional design for customized trainings [$175/hour
Teambuilding $250/hour

e Supplies/materials are invoiced at cost

No other costs to be reimbursed without prior written approval of County.
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Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employer Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of California

b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

d. County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

f. The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability
a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Page 12 of 13



b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

c. Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a. Minimum Limit: $1,000,000 per claim or per occurrence.

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.

c. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

d. Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

€. Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a. The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

b. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

c. The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

f.  Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Talia Eisen dba Praxis Human Systems, a Sole Proprietorship (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

l. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work™), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,

in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
indemnification obligation is not limited in any way by any limitation on the amount or type of
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damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
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and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article 11,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
obtaining written permission of County. Consultant shall not use or permit another to use the plans
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10.

and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Talia Eisen dba Praxis Human Systems
502 E. Cotati Avenue, #745
Cotati, CA 94931
talia@praxteam.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement 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. Consultant and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the interpretation of this
Agreement, the language of the Agreement will not be construed against one party in favor of the
other. Consultant and County acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.
Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and
tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They are not
a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced by a writing signed by
both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and limitations of
liability included in this Agreement will survive its completion or termination for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every provision
hereof.

14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, and together which when
executed by the requisite parties shall be deemed to be a complete original agreement. Counterparts
may be delivered via facsimile, electronic mail (including PDF) or other transmission method, and
any counterpart so delivered shall be deemed to have been duly and validly delivered, be valid and
effective for all purposes, and shall have the same legal force and effect as an original document.
This Agreement, and any counterpart, may be electronically signed by each or any of the parties
through the use of any commercially available digital and/or electronic signature software or other
electronic signature method in compliance with the U.S. federal ESIGN Act of 2000, California’s
Uniform Electronic Transactions Act (Cal. Civil Code 8 1633.1 et seq.), or other applicable law. By
its use of any electronic signature below, the signing party agrees to have conducted this transaction
and to execution of this Agreement by electronic means.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT: TALIA EISEN DBA PRAXIS COUNTY: COUNTY OF SONOMA
HUMAN SYSTEMS
CERTIFICATES OF INSURANCE REVIEWED,
By: ON FILE, AND APPROVED AS TO
SUBSTANCE FOR COUNTY:

Name:

By:
Title: Janell Crane, Director of Human Resources
Date:

Date:

APPROVED AS TO FORM FOR COUNTY:

By:

Deputy County Counsel

Date:

EXECUTED BY:

By:

Janell Crane, Director of Human Resources

Date:
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EXHIBIT A
SCOPE OF SERVICES

Services referenced in this Scope of Services will be available to County from Talia Eisen dba Praxis

Human Systems, located in the state of California, USA.

Consultant agrees, upon request from County (on an “as needed” basis), to provide services that could
include:

Organization development consulting

Team building, team development, team assessments.

Diversity, Equity, and Inclusion interventions
Conflict management, mediation

Leadership coaching (e.g., managers)

Group meeting design /facilitation
Organization improvement

Organization assessment

Strategic Planning & Goal Setting

Business Process Improvement

Organization Design

Change Management, Project management
Multi-stakeholder/community forums
Retreats, Offsite Meetings & Planning Sessions

Professional Development and Training Services

Professional Development

Interpersonal Skills

Customer Service

Supervisory, Management, Executive
Performance and Personal Effectiveness

Consultant will perform these services as requested from time to time by the County as the County in its
sole discretion deems appropriate. All work will be issued incrementally with documented scope and
prior written approval of County. County does not guarantee any minimum or maximum amount of
work under this agreement.

Prior to any services being performed, Consultant will provide County with, and get authorization for, a
task order that itemizes:

a) The specific services to be provided.

b) The times and dates said services are to be provided.
c) The costs of said services based on the cost schedule set forth in Exhibit B.
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EXHIBIT B
FEE SCHEDULE

Rates for organization development and design services are billed at $275.00 an hour for all
Consultants.

Trainings:
e Half-Day Trainings: $1,650.00
e Full-Day Trainings: $2,750.00

NOTE: The pricing above applies to existing courses. Cost for design & development of custom
courses will be added to course fees above and quoted/cleared with client in advance — generally at
our normal hourly rate.

Mark-ups
NO mark-up for materials used in client projects.

Travel
NO charge for travel to and from any Sonoma County office.

Additional cost provisions:

e Hourly rates will not increase during the course of the length of our contract with County.

e All organization development work is billed on an actual time and materials basis. Flat
fee per project basis to be negotiated if appropriate to the situation.

e No material purchases will be made without the prior consent (e.g. workbooks).

e The cost schedule is based on sequencing activities.

e A two-hour minimum will be charged for any onsite work performed by a consultant.

e Appointment cancellations within 24 hours will be billed at 50% of normal rates.

e Invoices issued monthly for all OD work in progress. Fees are normally due 30 days net.

e Invoices for training workshops will be issued at the end of the month after the instructor
has completed the workshop.

No other costs to be reimbursed without prior written approval of County.
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Exhibit C

With respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has
been expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance
to be maintained after completion of the work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or endorsements but has no
obligation to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve Consultant from, nor be construed
or deemed a waiver of, its obligation to maintain the required insurance at all times during the performance of this

Agreement.
1. Workers Compensation and Employer Liability Insurance
a. Required if Consultant has employees as defined by the Labor Code of the State of California
b. Workers Compensation insurance with statutory limits as required by the Labor Code of the State
of California.
c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.
d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of California,
Consultant agrees to obtain the above-specified Workers Compensation and Employers Liability
insurance should employees be engaged during the term of this Agreement or any extensions of the term.

2. General Liability Insurance

a.

b.

Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (I1SO) form CG 00 01.

Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a combination
of General Liability Insurance and Commercial Excess or Commercial Umbrella Liability
Insurance. If Consultant maintains higher limits than the specified minimum limits, County requires
and shall be entitled to coverage for the higher limits maintained by Consultant.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
Consultant is responsible for any deductible or self-insured retention and shall fund it upon
County’s written request, regardless of whether Consultant has a claim against the insurance or is
named as a party in any action involving the County.

County of Sonoma, its officers, agents, and employees shall be endorsed as additional insureds
for liability arising out of operations by or on behalf of the Consultant in the performance of this
Agreement.

The insurance provided to the additional insureds shall be primary to, and non-contributory with,
any insurance or self-insurance program maintained by them.

The policy definition of “insured contract” shall include assumptions of liability arising out of both
ongoing operations and the products-completed operations hazard (broad form contractual liability
coverage including the “f” definition of insured contract in ISO form CG 00 01, or equivalent).
The policy shall cover inter-insured suits between the additional insureds and Consultant and
include a “separation of insureds” or “severability” clause which treats each insured separately.

3. Automobile Liability

a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
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C.
d.

provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to
obtain such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

Insurance shall cover hired and non-owned autos.

Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a.
b.

C.

d.

e.

Minimum Limit: $1,000,000 per claim or per occurrence.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $100,000 it must be approved in advance by County.
If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

Coverage applicable to the work performed under this Agreement shall be continued for two (2)
years after completion of the work. Such continuation coverage may be provided by one of the
following: (1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work under
this Agreement.

Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-made
retroactive date.

Standards for Insurance Companies

Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating
of at least A:VII.

Documentation

a.

b.

The Certificate of Insurance must include the following reference: Agreement with County of
Sonoma 7-1-2024 to 6-30-2027.

All required Evidence of Insurance shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

The name and address for Additional Insured endorsements and Certificates of Insurance is County
of Sonoma, Department of Human Resources, Attn: Workforce Development Division, 575
Administration Drive, Suite 116B, Santa Rosa, CA 95403.

Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that
already exists, at least ten (10) days before expiration or other termination of the existing policy.
Consultant shall provide immediate written notice if: (1) any of the required insurance policies is
terminated; (2) the limits of any of the required policies are reduced; or (3) the deductible or self-
insured retention is increased.

Upon written request, certified copies of required insurance policies must be provided within thirty
(30) days.

Policy Obligations

Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements.

Material Breach

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and obtain
damages from Consultant resulting from said breach. Alternatively, County may purchase the required
insurance, and without further notice to Consultant, County may deduct from sums due to Consultant any
premium costs advanced by County for such insurance. These remedies shall be in addition to any other
remedies available to County.
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Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement ("Agreement"), dated as of July 1, 2024 (“Effective Date”) is by and between
the County of Sonoma, a political subdivision of the State of California (hereinafter "County"), and
Tiangay Kemokai Law, P.C., a California Corporation (hereinafter "Consultant™).

RECITALS

WHEREAS, Consultant represents that it is duly qualified and experienced in the preparation
of delivery of organizational development services and/or the development and delivery of training
programs and related services, and/or delivery of racial equity consulting/training and related services;
and

WHEREAS, in the judgment of the Director of Human Resources, as a result of a Request for
Proposal process competed in March 2024, it is necessary and desirable to employ the services of
Consultant for the preparation of delivery of organizational development services and/or the
development and delivery of training programs.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the parties hereto agree as follows:

AGREEMENT

I. Scope of Services.

1.1 Consultant's Specified Services. Consultant shall perform the services described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter "Scope of Work"), and
within the times or by the dates provided for in Exhibit A and pursuant to Article 7, Prosecution
of Work. In the event of a conflict between the body of this Agreement and Exhibit A, the
provisions in the body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County and County staff in the
performance of all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant's profession. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees to
provide all services under this Agreement in accordance with generally accepted professional
practices and standards of care, as well as the requirements of applicable federal, state and local
laws, it being understood that acceptance of Contractor’s work by County shall not operate as a
waiver or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have the right
to do any or all of the following: (a) require Consultant to meet with County to review the
quality of the work and resolve matters of concern; (b) require Consultant to repeat the work at
no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of Article 4; or (d) pursue any and all other remedies at law or in equity.
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1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the event
that at any time County, in its sole discretion, desires the removal of any person or persons
assigned by Consultant to perform work hereunder, Consultant shall remove such person or
persons immediately upon receiving written notice from County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed by
County to be key personnel whose services were a material inducement to County to enter
into this Agreement, and without whose services County would not have entered into this
Agreement. Consultant shall not remove, replace, substitute, or otherwise change any key
personnel without the prior written consent of County.

c. Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of
Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid in
accordance with the budget set forth in Exhibit B, provided, however, that total payments to
Consultant shall not exceed $150,000 in contract year 7/1/24 to 6/30/25, and $150,000 in contract
year 7/1/25 to 6/30/26, and $150,000 in contract year 7/1/26 to 6/30/27, without the prior written
approval of County.

Consultant shall submit its bills in arrears monthly in a form approved by County's Auditor and the
Head of the County Department receiving the services. The bills shall show or include: (i) the task(s)
performed,; (ii) the time in quarter hours devoted to the task(s); (iii) the hourly rate or rates of the
persons performing the task(s); and (iv) copies of receipts for reimbursable materials/expenses, if
any. Expenses not expressly authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of
County business after presentation of an invoice in a form approved by the County for services
performed. Payments shall be made only upon the satisfactory completion of the services as
determined by the County.

Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the State of
California under this agreement, for payment and reporting to the California Franchise Tax Board, if
Consultant does not qualify as: (1) a corporation with its principal place of business in California, (2)
an LLC or Partnership with a permanent place of business in California, (3) a corporation/LLC or
Partnership qualified to do business in California by the Secretary of State, or (4) an individual with
a permanent residence in the State of California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be provided
by the Consultant in order for payments to be made. If Consultant is qualified, then the County
requires a completed Form 590. Forms 587 and 590 remain valid for the duration of the Agreement
provided there is no material change in facts. By signing either form, the Consultant agrees to
promptly notify the County of any changes in the facts. Forms should be sent to the County pursuant
to Article 12. To reduce the amount withheld, Consultant has the option to provide County with
either a full or partial waiver from the State of California.

3. Term of Agreement. The term of this Agreement shall be from July 1, 2024, to June 30, 2027, unless
terminated earlier in accordance with the provisions of Article 4 below, and with the additional
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option of two (2) one (1)-year extensions from July 1, 2027, to June 30, 2028, and July 1, 2028 to
June 30, 2029.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at any time
and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by
giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner herein
provided, or otherwise violate any of the terms of this Agreement, County may immediately
terminate this Agreement by giving Consultant written notice of such termination, stating the reason
for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of termination,
Consultant, within 14 days following the date of termination, shall deliver to County all reports,
original drawings, graphics, plans, studies, and other data or documents, in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement and shall submit to County an invoice showing the services
performed, hours worked, and copies of receipts for reimbursable expenses up to the date of
termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant shall be
entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses
properly incurred hereunder, an amount which bears the same ratio to the total payment specified in
the Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services which have been satisfactorily rendered are to be paid on a per-hour or per-day basis,
Consultant shall be entitled to receive as full payment an amount equal to the number of hours or
days actually worked prior to the termination times the applicable hourly or daily rate; and further
provided, however, that if County terminates the Agreement for cause pursuant to Section 4.2,
County shall deduct from such amount the amount of damage, if any, sustained by County by virtue
of the breach of the Agreement by Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this Agreement
on behalf of the County. In addition, the Purchasing Agent or Human Resources Department Head,
in consultation with County Counsel, shall have the authority to terminate this Agreement on behalf
of the County.

5. Indemnification. Consultant agrees to accept all responsibility for loss or damage to any person or
entity, including County, and to indemnify, hold harmless, and release County, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Consultant, that arise out of, pertain to, or
relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such Consultant’s or
its agents’, employees’, contractors’, subcontractors’, or invitees’ performance or obligations under
this Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
or contributory negligence on County’s part, but to the extent required by law, excluding liability
due to County’s conduct. County shall have the right to select its legal counsel at Consultant’s
expense, subject to Consultant’s approval, which shall not be unreasonably withheld. This
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indemnification obligation is not limited in any way by any limitation on the amount or type of
damages or compensation payable to or for Consultant or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall maintain and
shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described in Exhibit C, which is attached hereto and incorporated herein by this reference.

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority to
proceed immediately with the performance of this Agreement. Performance of the services
hereunder shall be completed within the time required herein, provided, however, that if the
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout,
or similar labor disturbances, the time for Consultant's performance of this Agreement shall be
extended by a number of days equal to the number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Changes which do
not exceed the delegated signature authority of the Department may be executed by the Department
Head in a form approved by County Counsel. The Board of Supervisors or Purchasing Agent must
authorize all other extra or changed work which exceeds the delegated signature authority of the
Department Head. The parties expressly recognize that, pursuant to Sonoma County Code Section 1-
11, County personnel are without authorization to order extra or changed work or waive Agreement
requirements. Failure of Consultant to secure such written authorization for extra or changed work
shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time
due to such unauthorized work and thereafter Consultant shall be entitled to no compensation
whatsoever for the performance of such work. Consultant further expressly waives any and all right
or remedy by way of restitution and quantum meruit for any and all extra work performed without
such express and prior written authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of Consultant as a
material inducement to enter into this Agreement. Consultant hereby agrees that all its work will be
performed and that its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of applicable federal,
state and local laws, it being understood that acceptance of Consultant's work by County shall not
operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor, and shall control the work and the manner in which it
is performed. Consultant is not to be considered an agent or employee of County and is not entitled
to participate in any pension plan, worker’s compensation plan, insurance, bonus, or similar benefits
County provides its employees. In the event County exercises its right to terminate this Agreement
pursuant to Article 4, above, Consultant expressly agrees that it shall have no recourse or right of
appeal under rules, regulations, ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered
transactions by any federal department or agency. Consultant also warrants that it is not suspended
or debarred from receiving federal funds as listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs issued by the General Services Administration. If the
Consultant becomes debarred, consultant has the obligation to inform the County.
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9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes
and other obligations, including, but not limited to, state and federal income and FICA taxes.
Consultant agrees to indemnify and hold County harmless from any liability which it may incur to
the United States or to the State of California as a consequence of Consultant's failure to pay, when
due, all such taxes and obligations. In case County is audited for compliance regarding any
withholding or other applicable taxes, Consultant agrees to furnish County with proof of payment of
taxes on these earnings.

9.5 Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this Agreement
and shall make such documents and records available to County for inspection at any reasonable
time. Consultant shall maintain such records for a period of four (4) years following completion of
work hereunder.

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state law
or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person having
any such interests shall be employed. In addition, if requested to do so by County, Consultant shall
complete and file and shall require any other person doing work under this Agreement to complete
and file a "Statement of Economic Interest" with County disclosing Consultant's or such other
person's financial interests.

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all applicable
federal, state and local laws, regulations, statutes and policies, including but not limited to the
County of Sonoma Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term of this
Agreement. Without limiting the generality of the foregoing, Consultant expressly acknowledges
and agrees that this Agreement may be subject to the provisions of Article XXVI of Chapter 2 of the
Sonoma County Code, requiring payment of a living wage to covered employees. Noncompliance
during the term of the Agreement will be considered a material breach and may result in termination
of the Agreement or pursuit of other legal or administrative remedies.

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination
in employment because of race, color, ancestry, national origin, religion, sex, marital status, age,
medical condition, pregnancy, disability, sexual orientation or other prohibited basis, including
without limitation, the County’s Non-Discrimination Policy. All nondiscrimination rules or
regulations required by law to be included in this Agreement are incorporated herein by this
reference.

9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, Article II,
of the Sonoma County Code prohibiting discrimination in housing, employment, and services
because of AIDS or HIV infection during the term of this Agreement and any extensions of the term.

9.10 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the
plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned to
County in this Agreement, and to refrain from taking any action which would impair those rights.
Consultant's responsibilities under this provision include, but are not limited to, placing proper
notice of copyright on all versions of the plans and specifications as County may direct, and
refraining from disclosing any versions of the plans and specifications to any third party without first
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10.

obtaining written permission of County. Consultant shall not use or permit another to use the plans
and specifications in connection with this or any other project without first obtaining written
permission of County.

9.11 Ownership of Work Product. All reports, drawings, graphics, plans, and studies, in their final
form and format, assembled or prepared by Consultant or Consultant’s subcontractors, consultants,
and other agents in connection with this Agreement, shall be the property of County. Consultant
shall deliver such materials to County upon request in their final form and format. Such materials
shall be and will remain the property of County without restriction or limitation. Document drafts,
notes, and emails of the Consultant and Consultant’s subcontractors, consultants, and other agents
shall remain the property of those persons or entities.

9.12 Authority. The undersigned hereby represents and warrants that he or she has authority to
execute and deliver this Agreement on behalf of Consultant.

Content Online Accessibility. County policy requires that all documents that may be published to
the Web meet accessibility standards to the greatest extent possible utilizing available existing
technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or publication
on a County-managed or County-funded web site must comply with applicable Federal accessibility
standards established by 36 C.F.R. Section 1194, pursuant to Section 508 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web Standards & Guidelines located at
https://sonomacounty.ca.gov/Services/Web-Standards-and-Guidelines, and the County’s Web Site
Accessibility Policy located at https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-
Website-Accessibility-Policy.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of technologies
required to produce an accessible document, Consultant shall identify the anticipated accessibility
deficiency prior to commencement of any work to produce such deliverables. Consultant agrees to
cooperate with County staff in the development of alternate document formats to maximize the
facilitative features of the impacted document(s), e.g. embedding the document with alt-tags that
describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of Consultant. If
County, in its sole and absolute discretion, determines that any deliverable intended for use or
publication on any County-managed or County-funded Web site does not comply with County
Accessibility Standards, County will promptly inform Consultant in writing. Upon such notice,
Consultant shall, without charge to County, repair or replace the non-compliant materials within
such period of time as specified by County in writing. If the required repair or replacement is not
completed within the time specified, County shall have the right to do any or all of the following,
without prejudice to County’s right to pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4; and/or

c. Inthe case of custom EIT developed by Consultant for County, County may have any
necessary changes or repairs performed by itself or by another contractor. In such event,
contractor shall be liable for all expenses incurred by County in connection with such
changes or repairs.
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11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the other's
expectation of receiving due performance will not be impaired. When reasonable grounds for
insecurity arise with respect to the performance of either party, the other may in writing demand
adequate assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
"Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party's right to demand
adequate assurance of future performance. Nothing in this Article limits County’s right to terminate
this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer any
interest in or duty under this Agreement without the prior written consent of the other, and no such
transfer shall be of any force or effect whatsoever unless and until the other party shall have so
consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, and
payments shall be made in writing and shall be given by personal delivery, by U.S. Mail or courier
service, or electronically. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Kristin Kelly, Workforce Development Manager
Human Resources Department
575 Administration Drive, Suite 117B
Santa Rosa, CA 95403
Kristin.Kelly@sonoma-county.org

TO: CONSULTANT: Tiangay Kemokai Law, P.C.
520 Capitol Mall, Suite 150
Sacramento, CA 95814
info@tiangaykemokai-law.com
916-213-0908

When a notice, bill or payment is given by a generally recognized overnight courier service, the notice,
bill or payment shall be deemed received on the next business day. When a copy of a notice, bill or
payment is sent by facsimile or email, the notice, bill or payment shall be deemed received upon
transmission as long as (1) the original copy of the notice, bill or payment is promptly deposited in the
U.S. mail and postmarked on the date of the facsimile or email (for a payment, on or before the due
date), (2) the sender has a written confirmation of the facsimile transmission or email, and (3) the
facsimile or email is transmitted before 5 p.m. (recipient’s time). In all other instances, notices, bills and
payments shall be effective upon receipt by the recipient. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.

Page 7 of 14


mailto:Kristin.Kelly@sonoma-county.org

14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise contained in
this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent
breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or
law. The parties covenant and agree that in the event that any provision of this Agreement is held by
a court of competent jurisdiction to be inva