greement #2013-0261-HHSD/BT

PROFESSIONAL SERVICES AGREEMENT
WITH HEALTH SERVICES CONSULTING
TO PREPARE A HEALTH ACTION PLAN

C

THIS AGREEMENT is made and entered into on this L day of _Ap~ { , 2013,

by and between SANTA FE COUNTY (hereinafter referred to as the “County™), a New Mexico

political subdivision, and HEALTH SERVICES CONSULTING (hereinafter referred to as the

"Contractor”), a New Mexico sole proprietor with a principal address located at 108 Palacio
Road, Corrales, N.M. 87048, (hereinafter referred to as the "Contractor”).

WHEREAS, Santa Fe County Health and Human Services Department is committed to
providing quality and professional health care services to Santa Fe County and surrounding
residents;

WHEREAS, in accordance with Section 13-1-125 NMSA 1978, Small Purchase
Procurement, the County issued Letter of Interest (LOI) No. 2013-0261-HHSD/BT for these

services;

WHEREAS, the Contractor is a licensed sole proprietor in good standing that can
provide professional consulting services in the selection of priorities and completion of the Santa
Fe County Health Action Plan to Santa Fe County Health and Human Services Department

(HHSD);

WHEREAS, the County requires the services of the Contractor, and the Contractor is
willing to provide these services and both parties wish to enter into this Agreement.

NOW THEREFORE, in consideration of the premises and mutual obligations herein, the
parties hereto do mutually agree as follows:

I. SCOPE OF WORK

The Contractor shall:

A. Analyze the Santa Fe County Community Health Profile (“CHP”) to identify and
prioritize health related issues from this report for input to the Santa Fe County

Health Action Plan.
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B. Determine and document other health related issues not addressed in the O

consideration in the Santa Fe County Health Action Plan.

C. Communicate with SFC HHSD staff to receive input on other health related
considerations for the creation of the Health Action Plan.

D. Submit a working outline of the Health Action Plan including proposed criteria
for selection of priorities by March 29, 2013,



Agreement #2013-0261-HHSD/BT

accepting the items or services, the County shall pay late payment charges of one
and one-half percent (1.5%) per month, until the amount due is paid in full.

C. In the event the Contractor breaches this Agreement, the County may, without
penalty, withhold any payments due the Contractor for the purpose of set-off until
such time as the County determines the exact amount of damages it suffered as a
result of the breach.

D. Payment under this Agreement shall not foreclose the right ot the County to
recover excessive or illegal payment.

EFFECTIVE DATE AND TERM

This Agreement shall, upon due execution by all parties, become effective as of the date
first written above and shall terminate one (I) year later, unless earlier terminated
pursuant to Section 5 (Termination) or Section 6 (Appropriations and Authorizations).
The County has the option to extend this Agreement at the same price, terms and
conditions for a period of one (1) additional year upon the approval of Santa Fe
County. The County may exercise this option by submitting a written notice to Contractor
that the Agreement will be extended an additional year. The notice must be submitted to
Contractor at least sixty (60) days prior to expiration of the initial Agreement.

ADDITIONAL SERVICES

A. The parties agree that all tasks set forth in Paragraph 1, SCOPE OF WORK of this
Agreement, shall be completed in full, to the satisfaction of the County, for the
amount set forth in Section 2, COMPENSATION, INVOICING, AND SET-OFF,
of this Agreement, and for not other cost, amount, fee, or expense.

B. The County may from time-to-time request changes in the Scope of Work to be
performed hereunder. Such changes, including any increase or decrease in the
amount of the Contractor’s compensation, which are mutually agreed upon by and
between the County and the Contractor, shall be incorporated in written
amendments to this Agreement.

TERMINATION

A. Termination of Agreement for Cause. Either party may terminate the Agreement
based upon any material breach of this Agreement by the other party. The non-
breaching party shall give the breaching party written notice of termination
specifying the grounds for the termination. The termination shall be effective
thirty (30) days from the breaching party’s receipt of the notice of termination,
during which time the breaching party shall have the right to cure the breach. If,
however, the breach cannot with due dili gence be cured within thirty (30) days,
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8. ASSIGNMENT

The Contractor shall not assign or transfer any interest in this Agreement or assi gn any claims for
money due or to become due under this Agreement without the advance written approval of the
County. Any attempted assignment or transfer without the County’s advance written approval

shall be null and void and without any legal ettect.
9. SUBCONTRACTING

The Contractor shall not subcontract or delegate any portion of the services to be performed
under this Agreement without the advance written approval of the County. Any attempted
subcontracting or delegating without the County’s advance written approval shall be null and

void and without any legal effect.

16.  PERSONNEL

A. All work performed under this Agreement shall be performed by the Contractor or
under its supervision.

B. The Contractor represents that it has, or will secure at its own expense, all
personnel required to discharge its obligations under this Agreement. Such personnel (i) shall
not be employees of or have any contractual relationships with the County and (ii) shall be fully
qualified and licensed or otherwise authorized or permitted under federal, state, and local law to

perform such work.

11. RELEASE

Upon its receipt of all payments due under this Agreement, the Contractor releases the County,
its elected officials, officers, agents and employees from all liabilities, claims, and obligations
whatsoever arising from or under or relating to this Agreement.

12. CONFIDENTIALITY
Any confidential information provided to or developed by the Contractor in the performance of
this Agreement shall be kept confidential and shall not be made available to any individual or

organization by the Contractor without the prior written approval of the C ounty.

13. PUBLICATION, REPRODUCTION, AND USE OF MATERIAL; COPYRIGHT

Al The County has the unrestricted ri ght to publish, disclose, distribute and otherwise
use, in whole or in part, any reports, data, or other material prepared under or pursuant to this
Agreement.

B. The Contractor acknowledges and agrees that any material produced in whole or

in part under or pursuant to this Agreement is a work made for hire. Accordingly, to the extent
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19. COMPLIANCE WITH APPLICABLE LAW; CHOICE OF LAW

A. In performing its obligations hereunder, the Contractor shall comply with all
applicable laws, ordinances, and regulations.

B. This Agreement shall be construed in accordance with the substantive laws of the
State of New Mexico, without regard to its choice of law rules. Contractor and the County agree
that the exclusive forum for any litigation between them arising out of or related to this
Agreement shall be the state district court of New Mexico, located in Santa Fe County.

20. RECORDS AND INSPECTIONS

A. To the extent its books and records relate to (1) its performance of this Agreement
or any subcontract entered into pursuant to it or (i1) cost or pricing data (if any) set forth in this
Agreement or that was required to be submitted to the County as part of the procurement
process, the Contractor agrees to (i) maintain such books and records during the term of this
Agreement and for a period of six (6) years from the date of final payment under this A greement;
(i) allow the County or its designee to audit such books and records at reasonable times and
upon reasonable notice; and (iii) to keep such books and records in accordance with generally

accepted accounting principles (GAAP).

B. To the extent its books and records relate to (1) its performance of this Agreement
or any subcontract entered into pursuant to it or (11) cost or pricing data (if any) set torth in this
Agreement or that was required to be submitted to County as part of the procurement process,
the Contractor also agrees to require any subcontractor it may hire to perform its obligations
under this Agreement to (i) maintain such books and records during the term of this Agreement
and for a period of six (6) years from the date of final payment under the subcontract; (ii) to
allow the County or its designee to audit such books and records at reasonable times and upon
reasonable notice; and (iii) to keep such books and records in accordance with GAAP.

21. INDEMNIFICATION

A. The Contractor shall defend, indemnify, and hold harmless the County and its
elected officials, agents, and employees from any losses, liabilities, damages, demands, suits,
causes of action, judgments, costs or expenses (including but not limited to court costs and
attorneys’ fees) resulting from or directly or indirectly arising out of the Contractor’s
performance or non-performance of its obligations under this Agreement, including but not
limited to the Contractor’s breach of any representation or warranty made herein.

B. The Contractor agrees that the County shall have the right to control and
participate in the defense of any such demand, suit, or cause of action concerning matters that
relate to the C ounty and that such suit will not be settled without the County's consent, such
consent not to be unreasonably withheld. If a conflict exists between the interests of the County
and the Contractor in such demand, suit, or cause of action, the County may retain its own
counsel to represent the County’s interest,
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25. FACSIMILE SIGNATURES

The parties hereto agree that a facsimile signature has the same force and effect as an original for
all purposes.

26.  LIMITATION OF LIABILITY

The County’s liability to the Contractor for any breach of this Agreement by the County shall be
limited to direct damages and shall not exceed the maximum amount of potential compensation
specified in Section 2, “COMPENSATION AND INVOICING,” of this Agreement. In no event
shall the County be liable to the Contractor for special or consequential damages, even if the
County was advised of the possibility of such damages prior to entering into this Agreement.

27.  NO THIRD-PARTY BENEFICIARIES

This Agreement was not intended to and does not create any rights in any persons not a party
hereto.

28. INSURANCE

A. General Conditions. The Contractor shall submit evidence of insurance as is
required herein. Policies of insurance shall be written by companies authorized to write such

insurance in New Mexico.

B. Automobile Insurance. The Contractor shall procure and maintain during the life
of this Agreement an automobile insurance policy with liability limits in amounts not less than
$450,000 combined single limits of liability for bodily injury, including death, and property
damage for any one occurrence. Said policy of insurance shall include coverage for all
operations performed for the County by the Contractor; coverage for the use of all owned, non-
owned, hired automobiles, vehicles and other equipment, both on and off work.

C. Workers’ Compensation Insurance. The Contractor shall comply with the
provisions of the Workers’ Compensation Act.

D. Increased Limits. If, during the life of this Agreement, the Legislature of the
State of New Mexico increases the maximum limits of liability under the Tort Claims Act
(NMSA 1978, Sections 41-4-1 through 41-4-29 as amended), the Contractor shall increase the

maximum limits of any insurance required herein,

29. PERMITS, FEES, AND LICENSES

Contractor shall procure all permits and licenses, pay all charges, fees, and royalties, and give all
notices necessary and incidental to the due and lawfu] performance of its obligations hereunder.
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IN WITNESS WHEREOF, the parties have duly executed this Amendment to the Agreement

as of the date first written above.

SANTA FE COUNTY:
,f
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l\mhenne!\d ller / Date
Santa Fe County Manager

: \ 4
Stephen C. Ross 7 Date
Santa Fe County Attorney

Finance Department Approval:

T L) L i/

Teresa Martinez ~ \ Date
Santa Fe County F mé}CEKDLrggg)wr

CONTRACTOR:

(St gnature)

o
By: hand
(Print Name)
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