SERVICES AGREEMENT
CERTIFIED RECORDS MANAGEMENT, LLC
Records Off-Site Storage and Destruction Services (RFP No. 2374)
THIS SERVICES AGREEMENT (“Agreement”) is made and entered into on this
day of , 2024 (“Effective Date™), by and between the CITY OF RIVERSIDE, a

California charter city and municipal corporation (“City”), and CERTIFIED RECORDS
MANAGEMENT, LLC, a California limited liability company (“Contractor™).

1. Scope of Services. Contractor shall furnish all labor, materials and equipment for
and perform the work of Records Off-Site Storage and Destruction Services (RFP No. 2374)
(“Services”). Contractor shall perform the Services in accordance with the provisions and
requirements of the Scope of Services attached hereto as Exhibit “A” and incorporated herein by
reference.

2. Term. This Agreement shall be in effect from the fiscal year beginning July 1,
2024, through June 30, 2029, unless otherwise terminated pursuant to the provisions herein. The
term may be extended for one (1) additional five (5)-year term, not to exceed a total of ten (10)
years, upon mutual written agreement of the parties.

3. Compensation. City shall pay Contractor for the performance of the Services
during the initial term of this Agreement a Contract Price not to exceed Sixty Thousand Dollars
($60,000.00) annually, unless an increase is agreed to by the parties. City shall pay Contractor for
Services performed to City’s satisfaction on a monthly basis in accordance with the provisions of
the Compensation Schedule attached hereto as Exhibit “B” and incorporated herein by this
reference. If the term of the Agreement is extended, Contractor’s compensation for the extended
term shall be mutually agreed upon in writing by the parties.

4. General Compliance with Laws. Contractor shall keep fully informed of federal,
state and local laws and ordinances and regulations which in any manner affect those employed
by Contractor, or in any way affect the performance of Services by Contractor pursuant to this
Agreement. Contractor shall at all times observe and comply with all such laws, ordinances and
regulations, and shall be solely responsible for any failure to comply with all applicable laws,
ordinances and regulations.

5. Business Tax Certificate. As a condition of this Agreement, Contractor shall
secure a business tax certificate to operate in the City of Riverside pursuant to Chapter 5.04 of the
Riverside Municipal Code and shall also secure any other licenses or permits which may be
required.

6. Business Tax and Penalties. Contractor acknowledges and agrees that with respect
to any business tax or penalties thereon, utility charges, invoiced fee or other debt which is owed, or
which becomes owed, by Contractor to City, City reserves the right to withhold and offset said
amounts from any payments, refunds or reimbursements owed by City to Contractor under the



Agreement. Notice of such withholding and offset shall promptly be given to Contractor by City in
writing. In the event of a dispute as to the amount owed or whether such amount is owed to City,
City will hold such disputed amount until either the appropriate appeal process has been completed
or until the dispute has been resolved.

7. Personnel. Contractor shall furnish all personnel necessary to perform the Services
and shall be responsible for their performance and compensation. The key personnel are listed in
Exhibit “C,” attached hereto and incorporated herein by reference. Contractor shall furnish qualified
personnel to perform the Services.

8. Assignment and Subcontracting. Neither party shall assign any right, interest, or
obligation in or under this Agreement to any other entity without prior written consent of the other
party. In any event, no assignment shall be made unless the assignee expressly assumes the
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Contractor
acknowledges that any assignment may, at the City’s sole discretion, require City Manager and/or
City Council approval. Contractor shall not subcontract any portion of the work required by this
Agreement without prior written approval by the responsible City Contract Administrator.
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in this
Agreement, including without limitation, the insurance obligations set forth in Section 11. The
Contractor acknowledges and agrees that the City is an intended beneficiary of any work performed
by any subcontractor for purposes of establishing a duty of care between any subcontractor and the

City.

0. Independent Contractor. In the performance of this Agreement, Contractor, and
Contractor’s employees, subcontractors and agents, shall act in an independent capacity as
independent contractors, and not as officers or employees of the City of Riverside. Contractor
acknowledges and agrees that the City has no obligation to pay or withhold state or federal taxes or
to provide workers’ compensation or unemployment insurance to Contractor, or to Contractor’s
employees, subcontractors and agents. Contractor, as an independent contractor, shall be responsible
for any and all taxes that apply to Contractor as an employer.

10. Indemnification. Contractor shall indemnify and hold harmless the City, and the
City’s employees, officers, managers, agents and council members from any liability, claim, damage
or action whatsoever, arising out of the sole negligence or willful misconduct of Contractor, its
officers, employees, subcontractors, agents or including, but not limited to, property damage, bodily
injury, or death. Contractor shall defend, at its sole cost and expense, including but not limited to
attorney fees, cost of investigation, defense and settlement or awards, the City and the City’s
employees, officers, managers, agents and council members in any such action or claim. With
respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at
its sole cost, have the right to use counsel of its own choice and shall have the right to adjust, settle,
or compromise any such action or claim without the prior consent of City; provided, however, that
any such adjustment, settlement or compromise in no manner whatsoever limits or circumscribes
Contractor’s indemnification of City. Contractor’s obligations hereunder shall be satisfied when
Contractor has provided to City the appropriate form of dismissal (or similar document) relieving
the City from any liability for the action or claim involved. The specified insurance limits required



in this Agreement shall in no way limit or circumscribe Contractor’s obligations to indemnify and
hold harmless the City.

11. Insurance.

11.1  General Provisions. Prior to the City’s execution of this Agreement,
Contractor shall provide satisfactory evidence of, and shall thereafter maintain during the term of
this Agreement, such insurance policies and coverages in the types, limits, forms and ratings required
herein. The rating and required insurance policies and coverages may be modified in writing by the
City’s Risk Manager or City Attorney, or a designee, unless such modification is prohibited by law.

11.1.1 Limitations. These minimum amounts of coverage shall not
constitute any limitation or cap on Contractor’s indemnification obligations under Section 10 hereof.

11.1.2 Ratings. Any insurance policy or coverage provided by Contractor
or subcontractors as required by this Agreement shall be deemed inadequate and a material breach
of this Agreement, unless such policy or coverage is issued by insurance companies authorized to
transact insurance business in the State of California with a policy holder’s rating of A or higher and
a Financial Class of VII or higher.

11.1.3 Cancellation. The policies shall not be canceled unless thirty (30)
days’ prior written notification of intended cancellation has been given to City by certified or
registered mail, postage prepaid.

11.1.4 Adequacy. The City, its officers, employees and agents make no
representation that the types or limits of insurance specified to be carried by Contractor pursuant to
this Agreement are adequate to protect Contractor. If Contractor believes that any required insurance
coverage is inadequate, Contractor will obtain such additional insurance coverage as Contractor
deems adequate, at Contractor’s sole expense.

11.2  Workers’ Compensation Insurance. By executing this Agreement,
Contractor certifies that Contractor is aware of and will comply with Section 3700 of the Labor Code
of the State of California requiring every employer to be insured against liability for workers’
compensation, or to undertake self-insurance before commencing any of the work. Contractor shall
carry the insurance or provide for self-insurance required by California law to protect said Contractor
from claims under the Workers’ Compensation Act. Prior to City’s execution of this Agreement,
Contractor shall file with City either 1) a certificate of insurance showing that such insurance is in
effect, or that Contractor is self-insured for such coverage, or 2) a certified statement that Contractor
has no employees, and acknowledging that if Contractor does employ any person, the necessary
certificate of insurance will immediately be filed with City. Any certificate filed with City shall
provide that City will be given ten (10) days’ prior written notice before modification or cancellation
thereof.

11.3 Commercial General Liability and Automobile Insurance. Prior to City’s

execution of this Agreement, Contractor shall obtain, and shall thereafter maintain during the term
of this Agreement, commercial general liability insurance and automobile liability insurance as
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required to insure Contractor against damages for personal injury, including accidental death, as well
as from claims for property damage, which may arise from or which may concern operations by
anyone directly or indirectly employed by, connected with, or acting for or on behalf of Contractor.
The City, and its officers, employees and agents, shall be named as additional insureds under the
Contractor’s insurance policies.

11.3.1 Contractor’s commercial general liability insurance policy shall cover
both bodily injury (including death) and property damage (including, but not limited to, premises
operations liability, products-completed operations liability, independent contractor’s liability,
personal injury liability, and contractual liability) in an amount not less than $1,000,000 per
occurrence and a general aggregate limit in the amount of not less than $2,000,000.

11.3.2 Contractor’s automobile liability policy shall cover both bodily injury
and property damage in an amount not less than $1,000,000 per occurrence and an aggregate limit
of not less than $1,000,000. All of Contractor’s automobile and/or commercial general liability
insurance policies shall cover all vehicles used in connection with Contractor’s performance of this
Agreement, which vehicles shall include, but are not limited to, Contractor owned vehicles,
Contractor leased vehicles, Contractor’s employee vehicles, non-Contractor owned vehicles and
hired vehicles.

11.3.3 Prior to City’s execution of this Agreement, copies of insurance
policies or original certificates along with additional insured endorsements acceptable to the City
evidencing the coverage required by this Agreement, for both commercial general and automobile
liability insurance, shall be filed with City and shall include the City and its officers, employees
and agents, as additional insureds. Said policies shall be in the usual form of commercial general
and automobile liability insurance policies, but shall include the following provisions:

It is agreed that the City of Riverside, and its officers, employees and agents,
are added as additional insureds under this policy, solely for work done by
and on behalf of the named insured for the City of Riverside.

11.3.4 The insurance policy or policies shall also comply with the following
provisions:

a. If the policy is written on a claims made basis, the certificate
should so specify and the policy must continue in force for one year after completion of the services.
The retroactive date of coverage must also be listed.

b. The policy shall specify that the insurance provided by Contractor
will be considered primary and not contributory to any other insurance available to the City and
Endorsement No. CG 20010413 shall be provided to the City.

12. Termination. City shall have the right to terminate any or all of Contractor’s
Services and work covered by this Agreement at any time upon thirty (30) calendar days’ written
notice to Contractor. In the event of such termination, Contractor shall submit Contractor’s final
written statement of the amount of services provided as of the date of such termination for payment



by the City.

Notwithstanding the foregoing, the City may terminate Contractor’s performance of this
Agreement upon five (5) calendar days’ written notice if:

(1) Contractor fails to promptly begin performance of the Services;
(2) Contractor fails to perform the Services;
3) Contractor discontinues performance of the Services;

4) Contractor fails to make payment to employees in accordance with
applicable law;

(%) Contractor disregards laws, ordinances, or rules, regulations, or orders of a
public authority having jurisdiction;

(6) Contractor otherwise is guilty of breach of a provision of this Agreement;

(7) Contractor becomes insolvent, is adjudicated bankrupt, or makes a general
assignment for the benefit of creditors and fails to provide City with
adequate assurances of Contractor’s ability to satisfy its contractual
obligations.

(8) A receiver, trustee, or other judicial officer shall not have any right, title, or
interest in or to this Agreement. Upon that person’s appointment, City has,
at its option and sole discretion, the right to immediately cancel the
Agreement and declare it null and void.

13.  Non-Discrimination. During Consultant’s performance of this Agreement,
Consultant shall not discriminate on the grounds of race, religious creed, color, national origin,
ancestry, age, physical disability, mental disability, medical condition, including the medical
condition of Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto,
marital status, sex, genetic information, gender, gender identity, gender expression, or sexual
orientation, military and veteran status, in the selection and retention of employees and
subcontractors and the procurement of materials and equipment, except as provided in Section
12940 of the California Government Code. Further, Consultant agrees to conform to the
requirements of the Americans with Disabilities Act in the performance of this Agreement.

14. City’s Right to Employ Other Consultants/Contractors. City reserves the right
to employ other Contractors in connection with the Services. If the City is required to employ
another contractor to complete Contractor’s work, due to the failure of the Contractor to perform,
or due to the breach of any of the provisions of this Agreement, the City reserves the right to seek
reimbursement from Contractor.



15. Conflict of Interest. Contractor, for itself and on behalf of the individuals listed
in Exhibit “C,” represents and warrants that by the execution of this Agreement, they have no
interest, present or contemplated, affected by the above-described Services. Contractor further
warrants that neither Contractor, nor the individuals listed in Exhibit “C” have any real property,
business interests or income interests that will be affected by this project or, alternatively, that
Contractor will file with the City an affidavit disclosing any such interest.

16. Solicitation. Contractor warrants that Contractor has not employed or retained any
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this
Agreement. For breach of this warranty, City shall have the right to terminate this Agreement
without liability and pay Contractor only for the value of work Contractor has actually performed,
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Contractor
the full amount of such commission, percentage, brokerage or commission fee. The remedies
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified
in this Agreement.

17.  Prevailing Wage. If applicable, pursuant to Section 1771 of the California Labor
Code, Contractors are required to pay the general prevailing rates of per diem wages, overtime and
holiday wages as determined by the Director of the Department of Industrial Relations and
implemented by Resolution No. 13346 of the City Council of the City of Riverside. The Director’s
determination of prevailing wage rates is available on-line at
www.dir.ca.gov/dlst/DPreWageDetermination.htm, and is referred to and made a part hereof as
though fully set forth herein. California Labor Code Sections 1725.5 and 1771.1 requiring all
general contractors and subcontractors to be registered with DIR. Registration can be
accomplished through the DIR website by using this link: http://www.dir.ca.gov/Public-
Works/PublicWorks.html.

18. Notices. Service of any notices, bills, invoices or other documents required or
permitted under this Agreement shall be sufficient if sent by one party to the other by United States
mail, postage prepaid and addressed as follows:

To City To Contractor

City Clerk’s Office Certified Records Management, LLC
City of Riverside Attn: Brian Sobwick, Vice President
Attn: Donesia Gause 7800 Crossway Drive

3900 Main Street Pico Rivera, CA 90660

Riverside, CA 92522

19. Venue. Any action at law or in equity brought by either of the parties hereto for
the purpose of enforcing a right or rights provided for by this Agreement shall be tried in the
Superior Court of California, County of Riverside, and the parties hereby waive all provisions of
law providing for a change of venue in such proceedings to any other county.

20.  Waiver. No action or failure to act by the City shall constitute a waiver of any
right or duty afforded City under this Agreement, nor shall any action or failure to act constitute
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an approval of or acquiescence in any breach thereunder, except as may be specifically provided
in this Agreement or as may be agreed in writing.

21. Severability. Each provision, term, condition, covenant and/or restriction, in
whole and in part, in this Agreement shall be considered severable. In the event any provision,
term, condition, covenant and/or restriction, in whole and/or in part, in this Agreement is declared
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed
from this Agreement and shall not affect any other provision, term, condition, covenant and/or
restriction of this Agreement and the remainder of the Agreement shall continue in full force and
effect.

22. Amendments. This Agreement may be modified or amended only by a written
agreement and/or change order executed by the Contractor and City.

23.  Authority. The individuals executing this Agreement and the instruments
referenced herein on behalf of Contractor each represent and warrant that they have the legal
power, right and actual authority to bind Contractor to the terms and conditions hereof and thereof.

24.  Entire Agreement. This Agreement constitutes the final, complete, and exclusive
statement of the terms of the agreement between the parties pertaining to the subject matter of this
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the
parties. Neither party has been induced to enter into this Agreement by, and neither party is relying
on, any representation or warranty outside those expressly set forth in this Agreement.

25.  Digital and Counterpart Signatures. Each party to this Agreement intends and
agrees to the use of digital signatures that meet the requirements of the California Uniform
Electronic Transactions Act (Civil Code §§ 1633.1, et seq.), California Government Code § 16.5,
and California Code of Regulations Title 2 Division 7 Chapter 10, to execute this Agreement. The
parties further agree that the digital signatures of the parties included in this Agreement are
intended to authenticate this writing and to have the same force and effect as manual signatures
for purposes of validity, enforceability, and admissibility. For purposes of this section, a “digital
signature” is defined in subdivision (d) of Section 16.5 of the Government Code and is a type of
“electronic signature” as defined in subdivision (h) of Section 1633.2 of the Civil Code. This
Agreement may be executed in any number of counterparts, each of which will be an original, but
all of which together will constitute one instrument. Each certified or authenticated electronic copy
of an encrypted digital signature shall be deemed a duplicate original, constituting one and the
same instrument and shall be binding on the parties hereto.

26. Interpretation. City and Contractor acknowledge and agree that this Agreement
is the product of mutual arms-length negotiations and accordingly, the rule of construction, which
provides that the ambiguities in a document shall be construed against the drafter of that document,
shall no application to the interpretation and enforcement of this Agreement.

26.1 Titles and captions are for convenience of reference only and do not define,
describe or limit the scope or the intent of the Agreement or any of its items. Reference to section
numbers, are to sections in this Agreement unless expressly stated otherwise.



26.2  This Agreement shall be governed by and construed in accordance with the
laws of the State of California in effect at the time of the execution of this Agreement.

26.3 In the event of a conflict between the body of this Agreement and Exhibit
“A” — Scope of Services hereto, the terms contained in Exhibit “A” shall be controlling.

27. Exhibits. The following exhibits attached hereto are incorporated herein to this
Agreement by this reference:

Exhibit “A” — Scope of Services
Exhibit “B” — Compensation
Exhibit “C” — Key Personnel

[SIGNATURES ON FOLLOWING PAGE.]



IN WITNESS WHEREOF, the City and Contractor hereto have caused this Services
Agreement to be executed the day and year first above written.

CITY OF RIVERSIDE, a California
charter city and municipal corporation

By:

Mike Futrell
City Manager

Attest:

Donesia Gause
City Clerk

Certified as to Availability of Funds

Chief Financial Officer
Approved as to Form:

v

By: Anthony Beaumon (Aug 8, 2024 11:24 PDT)

Anthony L. Beaumon
Senior Deputy City Attorney

CA #24-1355 ALB/jv 07/23/24
\\rc-citylaw\cycom\WPDOCS\D019\P041\00852785.docx

CERTIFIED RECORDS MANAGEMENT,
LLC, a California limited liability company

Brcan Sebwick
By:
Print Name: Brian Sobwick
Title: Vice President
(Signature of Board Chair, President, or
Vice President)

wd Span Kelley

By: Sean Kelley (Aug 6, 202498:32 PDT)

Print Name: Sean Kelley

Title: CFO

(Signature of Secretary, Assistant Secretary,
CFO, Treasurer, or Assistant Treasurer)




EXHIBIT “A”

SCOPE OF SERVICES



RFP No. 2374

EXHIBIT A
Scope of Services
1. Vendor and Facility Requirements

L.l The contractor must be regularly and continuously engaged in the business of
providing records retention / storage / transportation / destruction services.

1.2 High levels of access security to the facility and records.
1.3 Training for any required software.

1.4 It is desirable that areas where records are stored meet standard ARMA and
NAGARA specifications:

A. Walls, floor and ceiling should be at least 6" reinforced concrete.

B. The lowest records storage space should be not less than 4" above the floor and
four feet below light fixtures.

C. Records storage areas should have fire suppression systems that will not damage
records.

D. Temperature should be kept between 60° - 70° (must not fluctuate).
E. Humidity should be kept between 40% - 50%.
2. Business Records Services

2.1 Confer with the City Clerk and key staff on issues relating to records storage and
management.

2.2 Store documents and records identified by the City Clerk and those documents
subsequently identified by each City department.

2.3 The ability to fumigate records as directed by the City.

24 If required, enter, or convert data regarding the boxes and contents into a new
indexing system.

2.5 Retrieve records upon request and deliver to the requesting department at the
location specified.

2.6 Deliver requested records to City facilities in a timely manner and in compliance
with a schedule mutually agreeable to the City and successful proposer.



RFP No. 2374

2.7 Destroy records in accordance with instructions from the City Clerk; provide a
certificate of destruction listing each box.

2.8 Provide an easy to use, searchable database to all stored records.

2.9  Provide an on-site area for access to, and copying of, the City’s records, if desired
by authorized City employees.

2.10  Provide itemized billing, separated by divisions as directed by the City.

3. Archive Storage
The City seeks to retain a knowledgeable and experienced archive storage company to store vital
and historical City records and assist with the preservation of the City’s historical records. It is

the goal of the City to house the City’s archives in one location.

Specifically, the company will be expected to provide the following required services, at a
minimum:

3.1 Confer with the City Clerk and key staff on issues relating to archive storage.
preservation, and management.

3.2 Store documents and records identified by the City Clerk and those documents
subsequently identified by each City department.

3.3 The ability to fumigate records as directed by the City.

3.4 Provide an on-site area for access to, and copying of, the City’s records, it desired
by authorized City employees.

3.5  Transport documents of historical importance to different site as directed.



Transfer of Inventory

Certified will pay 100% of costs for retrieval, permanent removal and
transportation from previous vendor. Once inventory is received at our facility,
we will barcode with our Certified labels and scan (“loop”) the prior vendor’s
barcode number into our system. We can then import all data (box
descriptions, departments, dates, etc.) via an Excel spreadsheet supplied by
previous vendor, if available. There will be no charge for any of these services.
In the event of retrieval and permanent removal prior to contract end, the
difference in storage for remaining months is to be paid. This does not apply to
items removed for destruction according to the City’s retention policy.



EXHIBIT “B”

COMPENSATION



Schedule A — Records Management Services

City of Riverside

Initial transfer of 13,000+ boxes: Certified will pay 100% of costs for retrieval and permanent

B CERTIFIED

INFORMATION MANAGEMENT
Securing Your Information

removal of inventory from previous vendor as well as cover transportation costs.

Standard Storage
Standard Record Storage (1.2 cubic foot box)

Services:

Receiving and Entry

Individual File Listing / Indexing
Retrieval/Refile, File

Retrieval/Refile, Carton

Carton Sale

Document Destruction (plus retrieval charge)
Permanent Removal (plus retrieval charge)
Shred Service (console)

Scan-On-Demand

Online Portal Access

Trip Charge:
Trip Charge, Next Day Delivery
Trip Charge, Rush Delivery (3 hours)

*Additional services not listed in this Pricing Schedule will be charged at standard rates and are

available upon request.

Price
$0.13 per box

$1.10 per box
$0.25 per file
$1.25 per file
$1.25 per box
$2.00 per carton
$3.50 per box
$3.50 per box
$15 per service
$0.14 per page
no charge

$15.00
$40.00



EXHIBIT “C”

KEY PERSONNEL



Company Information

Certified Records Management, LLC
7880 Crossway Drive

Pico Rivera, CA 90660

(562) 949-4930

Primary Contact: Brian Sobwick, Vice President

Ownership: Matt Dalton, Justin Dalton, John Dalton V, John Dalton IV

Litigation and Contract Termination History: none



Company Personnel

Armando Godinez: Warehouse Manager, 21 years experience. Responsible
for overseeing warehouse operations and dispatching drivers. Leads transition
team for large projects and acquisitions.

Office: (562) 949-4930

Cell: (714) 875-0580

Sean Kelley: Account Manager, 31 years experience inindustry. Responsible
for customer service, sales and receivables.

Office: (562) 949-4930

Cell: (714) 357-7187

Brian Sobwick: Vice President, 28 years experience in industry. Responsible
for all finance, sales, business development.

Office: (562) 949-4930

Cell: (626) 940-8653



